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Legal slaliss of issuer
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Corporation
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htips://playerstv.comy (note: this is the website of PlayersTV, a minority owner in and content
partner of PlayersTV Digital)

Narre of interrmediary through which the Offering vill be condlucted
Jumpstart Micro, Inc. d/b/a | ssuance Express
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0001664804



SEC file number of interrmediary
007-00008

CRD number, if appicable, of intermediary
282912

Amount of conpensation to be paid to the interrmediary, whethar as a dollar anount ar a

of the Offering amount; ar a good faith estimateif the exact amount is not available
at the time of the filing far condiicting the Offering induding the amount of refaral and any
A cash-based success fee of 6.5% of the dollar amount raised in the Offering after each successful
dosing, including any intermediary cosings.

Any other direct or indirect interest in the issuer held by the interrmediary;, or any arrangerment
for the intermediary to acquire such an interest
N/A

Name of qualified third party “Escrow Agent” which the Offering will utilize
Fortress Trust LLC

Type of seaurity offered
Units of Crowd SAFE (Simple Agreement for Future Equity)

Target number of Securities to be offered
10,000

Price (ar method for determining price)
$1.00
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gmatmnta'darﬂqas

&“:ﬁgl’“gf&% Prior fiscal year-end

Total Assets $0.00 N/A

Cash & Cash Equivalents $0.00 N/A

Accounts Receivable $0.00 N/A

Short-term Debt $0.00 N/A

Long-term Debt $0.00 N/A

Revenues/Sales $0.00 N/A

Operating E xpensss $4,499.00 N/A

Taxes Paid $0.00 N/A

Net | ncome -$4,499.00 N/A

Thejurisdictions in which the issuer intends to offer the Securities

Alabama, Alaska, Arizona, Arkansas, Caifomia, Colorado, Connecticut, Ddlaware, District Of
Columbia, Florida, Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, lowa, Kansas, Kentucky,
Louisiana, Maine, Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri,
Montana, Nebraska, Nevada, New Hampshire, New | ersey, New Mexico, New Y ork, North
Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, Rhode Island,
South Caroling, South Dakota, Tennessee, Texas, Utah, Vemont, Virgin Islands, U.S., Virginia,
Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northen Mariana

Islands
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FORM C
Up to $5,000,000.00

PlayersTV Digtal Inc.

PLAYERS )

Ol TRHL

Units of SAFE (Simple Agreesment for Future E quity)

This Form C (including the cover page and all exhibits altached hereto, the "FormC") is

being furnished by PlayersTV Digital, Inc., a Deaware Corporation (the "Company,"” as well as
references to "we" "us," or "our"), to prospective investors for the sole purpose of providing
certain information about a potential investrment in Units of Crowd SAFE (Sinmple Agreement for
Future Equity) of the Company (the "Securities”).
Investors in Securities are sometimes refared to herein as "Purchasers.” The Company intends to
raise at least $10,000.00 and up to $5,000,000.00 from |nvestors in the offering of Securities
described in this Form C (this "Offering"). The minimum amount of Securities that can be
purchased is $500.00 per Investor (which may be waived by the Conmpany, in its sole and absol ute
discretion). The offer made hereby is subject to modification, prior to sale and withdrawa at any
time

The rights and obligati ons of the holders of Securities of the Company are set forth beow
in the section entiled " The Offering and the Securities--The Securities'. |n order to purchase
Securities, a prospective investor must complete the subscription process through the
Intermediary’s platform, which may be accepted or rejected by the Company, in its sole and
absolute discretion. The Company has the right to cancel or rescind its offer to sdl the Securities
at any time and for any reason.

The Offering is being made through J umpstart Micro, Inc. d/b/a Issuance Express (the
"Intermediary”). The Intermediary will be entitied to receive a cash-based success fee of 6.5% of
the dollar amount raised in the Offering after each successful closing, including any intermediary

closings.



. ServiceFessand
Priceto | nvestors C issions (1) Net Procesds
Minimum
Individual Purchase $500.00 $0 $500.00
Amount
Aggregate Minimum
Offering A l $10,000.00 $650.00 $9,350.00
Aggregate
Maximum Offering $5,000,000.00 $325,000.00 $4,675,000.00
Amount
(1) This excludes fees to the Company’s advisors, such as attorneys and accountants.

A arowdfunding investiment involves risk. Y ou should not invest any funds in this Offering
unless you can afford to lose your entire investiment. In making an investiment decision,
investors must rely on their own examination of the issuer and the terms of the Offering
induding the merits and risks involved. These Securities have not been recommended or
approved by any federal or state seaurities commission or regulatory authority.
Furthermore, these authorities have not passed upon the accuracy or adequiacy of this
document. The U.S. Seaurities and Exchange Commission does not pass upon the merits of
any Securities offered or the terms of the Offering nor does it pass upon the accuracy or
completeness of any Offering document or other materials. These Securities are offered
under an exemption from regisiration; however, neither the U.S. Securities and Exchange
Commission nor any state securities authority has made an independent determination that
these Securities are exempt from registration. The Company filing this Form C for an
offering in rdiance on Section 4(a)(6) of the Securities Act and pursuant to Regulation CF (§
227.100 et seq.) must file a report with the Commission annually and post thereport on its
website at https:/playerstv.com/ no later than 120 days after the end of the Company’s fiscal
year. TheCompany may terminateits reporting cbligations in the futurein accordance with
Rule202(b) of Regulation CF (§ 227.202(b)) by 1) being required tofilereports under Section
13(a) or Section 15(d) of the Exchange Act of 1934, as amendex, 2) filing at least one anhual
report pursuant to Regulation CF and having fewer than 300 holders of record, 3) filing
annual reports for three years pursuant to Regulation CF and having assets eqqual toor less
than $10,000,000, 4) therepurchaseof all the Securities sold in this Offering by the Company
or ancther party, or 5) theliquidation or dissolution of the Company.

The date of this Form C is August 22, 2023.

The Company hes certified that all of the following statements are TRUE for the Company in
connection with this Offering:

1) Isorganized under, and subject to, the laws of a State or territory of the United States or
the District of Columbia;

2) s not subject to the requirement to file reports pursuant to section 13 or section 15(d) of
the Securities Exchange Act of 1934 (15 U.S.C. 78mor 780o(d));



3) Is not an investment company, as defined in section 3 of the |nvestiment Company Act of
1940 (15 U.5.C. 80a-3), or excluded fromthe definition of investment company by section
3(b) or section 3(c) of that Act (15 U.S.C. 80a-3(b) or 80a-3(c));

4) |snotindigibleto offerorsell securities in rdiance on section 4(a)(6) of the Securities Act
(15U.S.C. 77d(a)(6)) as aresult of a disqualification as specified in § 227.503(a);

5) Has filed with the Commission and provided to investors, to the extent required, any
onhgoing annual reports required by law during the two years immediately preceding the
filing of this Form C; and

6) Has a specific business plan, which is not to engage in a marger or acquisition with an
unidentified company or companies.

THERE ARE SIGNIFICANT RISKS AND UNCERTAINTIES ASSOCIATED WITH AN
INVESTMENT IN THE COMPANY AND THE SECURITIES. THE SECURITIES OFFERED
HEREBY ARE NOT PUBLICLY-TRADED AND ARE SUBJECT TO TRANSFER
RESTRICTIONS. THERE ISNO PUBLIC MARKET FOR THE SECURITIES AND ONE MAY
NEVER DEVELOP. AN INVESTMENT IN THE COMPANY IS HIGHLY SPECULATIVE.
THE SECURITIES SHOULD NOT BE PURCHASED BY ANYONE WHO CANNOT BEAR
THE FINANCIAL RISK OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME
AND WHO CANNOT AFFORD THE LOSS OF THEIR ENTIRE INVESTMENT. SEE THE
SECTION OF THIS FORM C ENTITLED "RISK FACTORS."

THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE
APPROPRIATE FOR ALL INVESTORS.

THIS FORM C DOES NOT CONSTITUTE AN OFFER IN ANY JURISDICTION IN
WHICH AN OFFER IS NOT PERMITTED.

PRIOR TO CONSUMMATION OF THE PURCHASE AND SALE OF ANY SECURITY
THE COMPANY WILL AFFORD PROSPECTIVE INVESTORS AN OPPORTUNITY TOASK
QUESTIONS OF AND RECEIVE ANSWERS FROM THE COMPANY, AND ITS
MANAGEMENT CONCERNING THE TERMS AND CONDITIONS OF THIS OFFERING
AND THE COMPANY. NO SOURCE OTHER THAN THE INTERMEDIARY HAS BEEN
AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY REPRESENTATIONS
OTHER THAN THOSE CONTAINED IN THIS FORM C, AND IF GIVEN OR MADE BY ANY
OTHER SUCH PERSON OR ENTITY, SUCH INFORMATION MUST NOT BE RELIED ON
ASHAVING BEEN AUTHORIZED BY THE COMPANY .

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS
FORM C AS LEGAL, ACCOUNTING OR TAX ADVICE OR AS INFORMATION
NECESSARILY APPLICABLE TO EACH PROSPECTIVE INVESTOR’S PARTICULAR
FINANCIAL SITUATION. EACH INVESTOR SHOULD CONSULT HIS OR HER OWN
FINANCIAL ADVISER, COUNSEL AND ACCOUNTANT AS TO LEGAL, TAX AND
RELATED MATTERS CONCERNING HIS OR HER INVESTMENT.

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS.
NO SECURITIES MAY BE PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE
DISPOSED OF BY ANY INVESTOR EXCEPT PURSUANT TO RULE 501 OF REGULATION
CF. INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE
FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.



NASAA UNIFORM LEGEND

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR
OWN EXAMINATION OF THE PERSON OR ENTITY ISSUING THE SECURITIES AND
THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED.

THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE,
THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR
DETERMINED THE ADEQUACY OF THISDOCUMENT.ANY REPRESENTATION TOTHE
CONTRARY IS A CRIMINAL OFFENSE.

SPECIAL NOTICE TO FOREIGN INVESTORS

IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, IT IS THE INVESTOR'S
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY
OR JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY
PURCHASE OF THE SECURITIES, [INCLUDING OBTAINING REQUIRED
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED
LEGAL OR OTHER FORMALITIES. THE COMPANY RESERVES THE RIGHT TO DENY
THE PURCHASE OF THE SECURITIES BY ANY FOREIGN INVESTOR.

SPECIAL NOTICE TO CANADIAN INVESTORS

IFF THE INVESTOR LIVES WITHIN CANADA, IT IS THE INVESTOR'S
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF A CANADA, SPECIFICALLY
WITH REGARD TO THE TRANSFER AND RESALE OF ANY SECURITIES ACQUIRED IN
THIS OFFERING.

NOTICE REGARDING ESCROW AGENT

FORTRESS TRUST LLC, THE ESCROW AGENT SERVICING THE OFFERING, HAS
NOT INVESTIGATED THE DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN
THIS OFFERING OR THE SECURITIES OFFERED HEREIN. THE ESCROW AGENT
MAKES NO REPRESENTATIONS, WARRANTIES, ENDORSEMENTS, OR JUDGEMENT
ON THE MERITS OF THE OFFERING OR THE SECURITIES OFFERED HEREIN. THE
ESCROW AGENT’'S CONNECTION TO THE OFFERING IS SOLELY FOR THE LIMITED
PURPOSES OF ACTING AS A SERVICE PROVIDER.

Forvard Looking Statement Disdasure

This Form C and any docurments incorporated by reference herein or theren contain
forward-looking statements and are subject to risks and uncertainties. All staterents other than
staterrents of historical fact or rdating to present facts or current conditions included in this Form
C are forward-looking statarents. Forward-looking statements give the Company’s current

7



reasonable expectations and projections rélating to its financial condition, results of operations,

plans, objectives, future performance and business. You can identify forward-looking staterents
by the fact that they do not rdate strictly to historical or current facts. These statarents nmay
'rm!‘-m W(E S'_m as "amﬂmze " Hﬂ?‘!mre '] Umt n ka.qﬂ " H'dm w H}.‘m i HIH".'&E n
“may," "should " "can have " "likaly" and other words and terns of sinilar meaning in connection
with any dliscussion of the timing or nature of future operating or financial peformance or other
events.

The forward-looking staterents contained in this FormC and any docurments incorporated
by reference herain or theran are based on reasonable assunptions the Conpany has made in
light of its inaustry experience perceptions of historical trends, current condiitions, expected future
developments and other factors it believes are appropriate under the circurrstances. As you read
and consider this Form C, you should understand that these staterments are not guarantess of
paformence or results. They involve risks, uncatainties (meny of which are beyond the
Company’s control) and assumptions. Although the Company believes that these forward-looking
Staterrents are basad on reasonable assunptions, you should be aware that many factors could
affect its actual operating and financial performance and cause its peformance to differ
materially from the performance anticipated in the forward-looking statements. Should one or
noreoftheserisks or uncertainties materialize or should any of these assunptions proveincorrect
or change, the Company’s actual operating and financial performance may vary in material

respects fromthe peformance projected in these forward-looking statements.

Any forward-looking statamrent nede by the Cormpany in this Form C or any documents
incorporated by reference haran or tharen speaks only as of the date of this FormC. Factors or
events that could cause our actual operating and financial performanceto differ may erergefrom
timetotime and itis not possiblefor the Conmpany to predict all of them The Cormpany undertakes
no obligation to upadate any forwarad-looking statement, whether as a result of new information,
future developrmants or otherwise except as may be required by law.

Disdaimer of Tdlevision Presentation

The Company’s officers may participate in the filming of a television series and in the course of
thefilming, may present certain business information to the investor pand appearing on the show
(the “Presentation”). The Company will not pass upon the merits of, cerfify, approve, or otherwise
authorize the statements mede in the Presentation. The Presentation commentary being maede
should not be viewed as superior or a substitute for the disclosures mede in this Form-C.
Accordingly, the statements made in the Presentation, unless reiterated in the offering meterias
provided herein, should not be applied to the Company’s business and operations as of the date of
this offering. Moreover, the Presentation may involve several statements constituting puffery, that
is, exaggerations not to be taken literally or otherwise as indication of factual data or historica or
future performance.
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ONGOING REPORTING

The Company will file a report dectronicaly with the Securities & Exchange Commission
annualy and post the report on its website, no later than 120 days after the end of the Company’s
fiscal year.

Once posted, the annual report may be found on the Company’s website at: https://playerstv.com/

The Company must continue to comply with the ongoing reporting requirements until:



1) the Company is required to file reports under Section 13(a) or Section 15(d) of the
Exchange Act;

2) the Company has filed at |east three annual reports pursuant to Regulation CF and has total
assets that do not exceed $10,000,000;

3) the Company hes filed at least one annual report pursuant to Regulation CF and has fewer
than 300 holders of record;

4) the Company or another party repurchases all of the Securities issued in rdianceon Section
4(a)(6) of the Securities Act, including any payment in full of debt securities or any
compl ete redemption of redeemable securities; or

5) the Company liquidates or dissolves its business in accordance with state law.

About thisFormC

Y ou should rdly only on theinformation contained in this Form C. We have not authorized anyone
to provide you with informetion different from that contained in this Form C. We are offering to
sdl, and seeking offers to buy the Securities only in jurisdictions where offers and saes are
permitted. Y ou should assume that the informetion contained in this Form C is accurate only as of
thedate of this FormC, regardless of thetimeof ddivery of this FormC or of any sadeof Securities.
Our business, financia condition, results of operations, and prospects may have changed sincethat
date.

Staterments contained herein as to the content of any agreements or other document are summaries
and, therefore, are necessarily sdective and incomplete and are qualified in their entirety by the
actual agreements or other documents. The Cormpany will provide the opportunity to ask questions
of and receive answers from the Company’s management concerning the terms and conditions of
the Offering, the Company or any other rel evant metters and any additiona reasonableinformation
to any prospective Investor prior to the consummetion of the sale of the Securities.

This FormC does not purport to contain al of the informnation that may be requiired to evaluate the
Offering and any reci pient hereof should conduct its own independent analysis. T he statements of
the Company contained herein are based on information beieved to be rdiable. No warranty can
be mede as to the accuracy of such information or that ¢ircunmstances have not changed since the
date of this Form C. The Company does not expect to update or otherwise revise this Foorm C or
other materials supplied herewith. The ddivery of this FormC at any time does not imply that the
informetion contai ned herein is correct as of any time subsequent to the date of this Form C. This
Form C is submitted in connection with the Offering described herein and may not be reproduced
or used for any other purpose.

SUMMARY

The following summary is quaified in its entirety by more detailed information that may appear
dsewherein this Form C and the Exhibits hereto. Each prospective Investor is urged to read this
Form C and the Exhibits hereto in their entirety.

PlayersTV Digita Inc. (the "Company") is a Delaware Corporation, formed on August 3, 2023.

The Company is located at 5960 BerkshireLn, Dallas, TX 75225.
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The Company does not have its own website, but the website of PlayersTV, a minority shareholder
in and content partner of the company is https://playerstv.corny.

The information available on or through our website is not a part of this Form C. In meking an
investment decision with respect to our Securities, you should only consider the information
contained inthis Foorm C.

TheBusiness

PlayersTV Digital is a new sports media company, focused on content distribution and advertising
sales across its future multi-layered distribution channels including digital linear television, web
publishing, and socia media promotion. Revenue will be generated via adveartising saes and
content syndication. Technology is licensed from PlayerTV, see specific details of licensing
agreement on page 31.

The Offering
Minimum amount of Units of Crowd SAFE
(Simple Agreement for Future E quity) 10,000
being offered
Total Units of Crowd SAFE (Simple
Agresment for Future E quity) outstanding 10.000
after Offering (if minimum amount !
reached)
Maximum amount of Units of Crowd
SAFE (Simple Agreement for Future 5,000,000
Equity)
Total Units of Crowd SAFE (Simple
Agresment for Future E quity) outstanding 5 000.000
after Offering (if maximum amount e
reached)
Purchase price per Security $1.00
Minimum investment amount per investor $500.00
Offering deadline Decamber 31, 2023
See the description of the use of proceeds on
Use of proceeds page 27 hereof,
. . See the description of the voting rights on
Vating Rights page 37 hereof,
Perk Tier #1 ($500 | nvestment)
: t Per} Fan Wallet ID Card (PlayersTV Fan Events,
! exclusivefan experiences, product, and service
discounts);

11



Perk Tier #2 ($1,000 | nvestment)
All Lower Tier Peks + Fan Plague +
PlayersTV Investor Merch Pack (3 items) +1

Ticket Entry to Annua Autographed
Memorabilia Raffle;

Perk Tier #8 ($10,000 | nvestment)

All Lower Tier Perks + 5x Tickets Entry to
Annual Autographed Memorabilia Raffle +
LifeimeVIP Access to PlayersTV Events;

Perk Tier #4 ($25,000 | nvestment)

All Lower Tier Perks + Annua VIP Founding
Athlete Dinner Invitation + Plus 1 Lifeime
VIP Access to PlayeslV Events +
Autographed Memorabilia from 1 or more
PTV Founding Athletes (jerseys, balls, posters,
shoes, eic.);

Perk Tier #5 ($50,000 I nvestment)

All Lower Tier Perks + 1 Annua VIP
Founding Athlete Dinner Invitation + 2
LifeimeVIP Access to PlayersTV Events;

Perk Tier #6 ($150,000 | nvestment)

All Lower Tier Perks + Plus 2 Annua VIP
Founding Athlete Dinner Invitation (including
travel and stay accommodations) + Plus 3
Lifeime VIP Access to PlayersTV Events +1
Golf Foursome with 2 PTV Founding Athletes

RISK FACTORS

Risks Related to the Company’s Business and Industry

To dbie we have not generated revenue db not foresee genarating any revenue in the near
future and therefare rdy an edernal finanaing.
Weareastartup Company and our busi ness mode currently focuses on building mediadistribution
as wdl as forming partnerships with mgjor athletes. By investing in our athlete partnerships, which
provide the basis for our content as well as the distribution networks for that content, we are
establishing the base on which we can generate future revenues. Sales, partnerships and technology
are where we are investing to enable future monetization. While we intend to generate revenuein
the future, we cannot assure you when or if we will be ableto do so.

Werdy on externd financing to fund our operations. We anti cipate, based on our current proposed
plans and assumptions rdating to our operations (including the timetable of, and costs associated
with, new product deve opment) thet, if the Maximum Amount is raised in this Offering, it will be
sufficient to satisfy our contemplated cash requirements through approximetely Q2 2024,
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assuming that we do not accel erate the deve opment of other opportunities available to us, engage
in an extraordinary transaction or otherwise face unexpected events, costs or contingencies, any of
which could affect our cash requirements.

We expect capital outlays and operating expenditures to i ncreese over the next severd years as we
expand our infrastructure, commercia operaions, devel opment activities and establish offices.

Our future funding requirements will depend on many factors, including but not limited to the
following:

* The cost of expanding our operations;

* Thefinandial terms and timing of any collaborati ons, licensing or other arrangements into which
we may enter;

* The rate of progress and cost of deve opment activities;
* The need to respond to technological changes and increased competition;

* The costs of filing, prosecuting, defending and enforcing any patent claims and other inte lectual
property rights;

* The cost and ddays in product development that may result from changes in regulatory
requirements applicable to our products;

* Sales and marketing efforts to bring these new product candidates to market;

* Unforeseen difficulties in establishing and maintaining an effective sales and distribution
network; and

* Lack of demand for and market acceptance of our products and technol ogies.

We may have difficulty obtaining additional funding and we cannot assure you that additional
capital will be available to us when needed, if at al, or if available, will be obtained on terms
acceptable to us. If we raise additional funds by issuing additional debt securities, such debt
instruments may provide for rights, preferences or privileges senior to the Securities. |n addition,
the termrs of the debt securities issued could impose significant restrictions on our operations. If
we raise additional funds through collaboretions and licensing arrangements, we might be required
to rdinquish significant rights to our technol ogies or product candidates, or grant licenses ontems
that are not favorable to us. |f adequate funds are not available, we may have to dday, scale back,
or diminate some of our operations or our research deve opment and commearcialization activities.
Under these circunstances, if the Company is unableto acquire additiona capital oris required to
raise it on terms that are | ess satisfactory than desired, it may have a material adverse effect oniits
financial condition.

We have no gperating history upon which you can evaluate our perfarmance and accordingly;
our prospects must be considered in light of the risks that any new conpany encounters,

We were incorporated under the laws of Ddaware on August 3, 2023. Accordingly, we have no
history upon which an evauation of our prospects and future performance can be made Our
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proposed operdions are subject to al business risks associated with a new enterprise. The
likelihood of our cregtion of a viable business must be considered in light of the problems,
expenses, difficulties, complications, and delays frequently encountered in connection with the
inception of a business, operation in a competitive industry, and the continued deve opment of
advertising, pronmotions, and a corresponding client base. We anticipate that our operating
expenses will incresse for the near future. There can be no assurances that we will ever operate
profitably. You should consider the Company’s business, operations and prospects in light of the

risks, expenses and challenges faced as an early-stage company.

In arder for the Canpany to conpete and grow, it must attract, reauit; retain and develop the
neacessary personnd who have the neaded eqarience

Recruiting and retaining highly qualified personnd is critical to our success. These demands may
require us to hire additional personnd and will require our existing management personnd to
develop additional expertise. We face intense competition for personnd. The failureto attract and
retain pasonnd or to develop such expetise could dday or halt the devdopment and
commercialization of our product candidates. |If we experience difficulties in hiring and retaining
personnd inkey positions, we could suffer fromddays in product development, |oss of customers
and sales and diversion of management resources, which could adversely affect operating results.
Our consultants and advisors may be employed by third parties and may have commitments under
consulting or advisory contracts with third parties that may limit their availability to us.

The davdgament and commerdalization of our produdts/senices is highly conpeditive

We face competition with respect to any products that we may seek to develop or commercialize
in the future. Our competitors include major companies worldwide. Many of our competitors have
significantly greater financia, technical and human resources than we have and superior expertise
in research and development and marketing approved products/services and thus may be better
equi pped than us to deve op and commercialize products/services. These competitors a so conmpete
with usin recruiting and retaining qualified personnd and acquiring technologies. Sraller or early
stage companies may also prove to be significant competitors, particularly through collaborative
arangements with large and established companies. Accordingly, our competitors may
commercialize products more rapidly or effectively than we are able to, which would adversdy
affect our compditive position, thelikeihood that our products/services will achieveinitial market
acceptance and our ability to generate meaningful additional revenues from our products.

We depend an third party providars, suppiars and licensors to supydy some of the harduare,
software and gperational support necessary to provide sorme of our senices.

We obtain these naterias from a limited nunmber of vendors, some of which do not have a long
operating history, or which may not be able to continue to supply the equipment and services we
desire. Some of our hardware, software and operationa support vendors represent our sole source
of supply or have, either through contract or as a result of intellectual property rights, a position of
some exclusivity. If demand exceeds these vendors’ capacity or if these vendors experience
operating or financial difficulties or are otherwise unable to provide the equi pment or services we
need in atimay manner, at our specifications and at reasonabl e prices, our ability to provide some
services might be materially adversdy affected, or the need to procure or deveop atemnative
sources of the affected materials or services might delay our ability to serve our custormers. These
events could materially and adversdy affect our ability to retain and attract customers, and have a
meteria negative impact on our operations, business, finandial results and financial condition.
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In genaral, damand for our products and senvices is highly carrdlated with general econamic
condltions

A substantial portion of our revenue is derived fromdiscretionary spending by individuals, which
typicaly falls during times of economic instability. Decdlines in economic conditions in the U.S.
or in other countries in which we operate may adversaly impact our consolidated financia results.
Because such declines in demand are difficult to predict, we or the industry may have increased
excess capacity as aresult. Anincrease in excess capacity may result in declines in prices for our

products and services.

The Company’s success depends on the experience and skill of the board of directors, ifs
exaautive officars and key enpdoyess.

In particular, the Company is dependent on Collin Castellaw and Deron Guidry who are Position:
Board Member & Co-CEO and Board M ember & Co-CEO of the Company. The Company has or
intends to enter into employment agreements with Collin Castellaw and Deron Guidry although
there can be no assurance that it will do so or that they will continue to be employed by the
Company for a particular period of time. The loss of Collin Castellaw and Deron Guidry or any
member of the board of directors or executive officer could harm the Company’s business,
financial condition, cash flow and results of operations.

We rdy on various intdlectual property rights, induding tradermarks in arder to gperate our
business.

Such intdlectual property rights, however, may not be sufficiently broad or otherwise may not
provide us a significant conmpetitive advantage. In addition, the steps that we have taken to
maintain and protect our intdlectua property may not prevent it from being challenged,
invalidated, circunmvented or designed-around, particulany in countries whereintdlectual property
rights are not highly developed or protected. In some circunstances, enforcement may not be
available to us because an infringer has a dominant intdlectual propearty position or for other
busi ness reasons, or countries may require compulsory licensing of our intellectual property. Our
failure to obtain or meintain intellectua property rights that convey competitive advantage,
adequately protect our intelectual property or detect or prevent circunvention or unauthorized use
of such property, could adversey impact our competitive position and results of operations. We
aso rely on nondiscl osure and noncompetition agreements with employees, consultants and other
parties to protect, in part, trade secrets and other proprietary rights. There can be no assurance that
these agreements will adequatdy protect our trade secrets and other proprietary rights and will not
be breached, that we will have adequate remedies for any breach, that others will not independently
develop substantially equivalent proprietary infornmation or that third parties will not otherwise
gain access to our trade secrets or other proprietary rights.

As we expand our business, protecting our intelectual property will become increasingly
important. The protective steps we have taken may be inadeguate to deter our competitors from
using our proprietary informetion. |n order to protect or enforce our patent rights, we may be
required to initiate litigation against third parties, such as infringement lawsuits. Also, thesethird
parties may assat dains against us with or without provocation. These lawsuits could be
expensive, take significant time and could divert management’s attention from other business
concerms. The law relating to the scope and validity of dains in the technology field in which we

operate is still evolving and, consequently, intellectual property positions in our industry are
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generdly unceartain. We cannot assure you that we will prevail in any of these potential suits or
that the dameges or other remedies awarded, if any, would be commercialy valuable.

Fromtimeio time, third parties may daimthat ane or nore of our products or senices infringe
thar intellectual property rights.

Any dispute or litigation regarding petents or other intellectual property could be costly and time-
consuming due to the complexity of our technology and the uncertainty of intdllectual property
litigation and could divert our management and key pearsonne from our business operations. A
cdamof intellectual property infringement could force us to enter into a costly or restrictivelicense
agreement, which might not be available under acceptable terms or at all, could require us to
redesign our products, which would be costly and time-consuming, and/or could subject us to an
injunction against development and sale of certain of our products or services. We may have to
pay substantial damages, including damages for past infringement if it is ultimatdy determined
that our products infringe on a third party’s proprietary rights. Even if these claims are without
merit, defending a lawsuit takes significant time, may be expensive and may divert management’s
atention from other business concamns. Any public announcements related to litigation or
interference proceedings initiated or threatened agai nst us could cause our business to be harmed.
Our intdlectual property portfolio may not be useful in asserting a counterclaim, or negotiating a
license, in response to a dlaim of intdlectual property infringement. In certain of our businesses
we rdy on third party intellectua property licenses and we cannot ensure that these licenses will
be available to us in the future on favorable terms or at all.

The anount of capital the Canmpany is attenpiling to raise in this Offering is not enough to
sustain the Company’s current business plan.

In order to achieve the Company’s near and long-term goals, the Company will need to procure
funds in addition to the amount raised in the Offering. Thereis no guarantee the Company will be
able to raise such funds on acceptable terms or at all. If we are not able to raise sufficient capital
in the future, we will not be able to execute our business plan, our continued operations will bein
jeopardy and we maly be forced to cease operations and sl or otherwise transfer all or substantially
al of our remaining assets, which could cause an Investor to lose all or a portion of his or her
investment.

Although dependent aon certain key personnd, the Conmpany does not have any key nan life
insurance palicies on any such pecple.

The Company is dependent on Collin Castdlaw and Deron Guidry in order to conduct its
operations and execute its business plan, however, the Company has not purchased any insurance
policies with respect to those individual s in the event of their death or disability. Therefore, if any
of Collin Castellaw and Deron Guidry die or become disabled, the Company will not receive any
compensation to assist with such person’s absence. The |loss of such person could negatively affect

the Company and its operations.

Ve are sulject to income taxes as wall as nan-income basad taxes, such as payradll, sales, use

value-addier] net worth, property and goods and seniices taxes in both the U.S. and various

foreign jurisdiclions.

Significant judgment is required in detenmining our provision for income taxes and other tax

lighilities. In the ordinary course of our business, there are many transactions and calculations
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where the ultimate tax determination is uncertain. Although we believe that our tax estimetes are
regsonable: (i) there is no assurance that the final determination of tax audits or tax disputes will
not be different from what is reflected in our income tax provisions, expense anmounts for non-
income based taxes and accruals and (ii) any material differences could have an adverse effect on
our financia position and results of operations in the period or periods for which determination is
mede.

Wearenotsulyect to Sarbanes-Oxley requlations andladk thefinandal contrals and safeguards
required of public conpanies.

We do not have the intema infrastructure necessary, and are not required, to complete an
altestation about our financia controls that would be required under Section 404 of the Sarbanes-
Oxley Act of 2002. There can be no assurance that there are no significant deficiencies or material
weaknesses in the quality of our financial controls. We expect to incur additional expenses and
diversion of management’s time if and when it becomes necessary to perform the system and
process evaluation, testing and remediation required in order to comply with the management
certification and auditor attestation requirements.

Changes in erployment laws ar regulation could harmour perfamance

Various federa and state labor laws govan our rdationship with our employees and affect
operating costs. Theselaws include minimumwage requi rements, overtime pay, healthcare reform
and the implementation of the Patient Protection and Affordable Care Act, unemployment tax
rates, workers’ compensation rates, citizenship requirements, union membership and sales taxes.
A number of factors could adversdy affect our operating results, including additiona govermnment-
imposed increases in minimumwages, overtime pay, paid leaves of absence and mandated health
benefits, mandated training for employees, increased tax reporting and tax payment requi rements
for employees who receive tips, a reduction in the number of states that allow tips to be credited
toward minimum wage requirements, changing regulations from the National Labor Rdations
Board and increased employeelitigation including daims re ating to the Fair Labor Standards Act.

The Company’s business operations may be materially adversely affected by a pandamic such
as the Caronavirus (COVID-19) outhreak.

In December 2019, a nove strain of coronavirus was reported to have surfaced in Wuhan, Ching,
which spread throughout other parts of the world, including the United States. On ] anuary 30,
2020, the World Health Organization declared the outhregk of the coronavirus disease (COVID-
19) a “Public Health Emergency of International Concern.” On January 31, 2020, U.S. Health and
Humen Services Secretary Alex M. Azar || declared a public heath emergency for the United
States to aid the U.S. healthcare community in responding to COVID-19, and on March 11, 2020
the World Health Organization characterized the outbreak as a “pandemic.” COVID-19 resulted
in a widespread hedlth cisis that adversdy affected the economies and financial markets
worldwide. The Company’s business could be materially and adversely affected. The extent to
which COVID-19 impacts the Company’s business will depend on future developments, which
are highly uncertain and cannot be predicted, including new information which may emerge
concerming the severity of COVID-19 and the actions to contain COVID-19 or trest its impact,
among others. |f the disruptions posed by COVID-19 or other matters of global concern continue
for an extended period of time, the Company’s operations may be materially adversely affected.
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We face risks related to health epidemics and other outhreaks, which could significantly disrupt
the Company’s operations and could have a material adverse impact en us.

The outbresk of pandemics and epidemics could materially and adversely affect the Company’s

busi ness, financia condition, and results of operations. If a pandemic occurs in areas in which we
have material operations or sales, the Company’s business activities originating from affected
aress, incdluding saes, materials, and supply chain rdated activities, could be adversdy affected.

Disruptive activities could include the temporary closure of facilities used in the Company’s

supply chain processes, restrictions on the export or shipment of products necessary to run the
Company’s business, business closures in impacted areas, and restrictions on the Company’s

employees’ or consultants’ ability to travel and to meet with customers, vendors or other business

relationships. The extent to which a pandemic or other health outbreak impacts the Company’s

results will depend on future deve opments, which are highly uncertain and cannot be predicted,

including new informeation which may emerge conceming the severity of a virus and the actions
to contain it or treat its impact, among others. Pandemics can aso result in socia, economic, and

labor instability which may adversely impact the Company’s business.

If the Company’s employees or employees of any of the Company’s vendors, suppliers or
customers becomeill or are quarantined and in either or both events are therefore unable to work,
the Company’s operations could be subject to disruption. The extent to which a pandemic affects
the Company’s results will depend on future devel opments that are highly uncertain and cannot be
predicted.

Wefacerisks rdating to public health conditions such as the COVI D-19 pandemic, whidh could
adversely affect the Company’s customers, business, and results of operations.

Our business and prospects could be materially adversdy affected by the COVID-19 pandemic or
recurrences of that or any other such disease in the future. Material adverse effects from COVID-

19 and similar occurrences could result in numerous known and currently unknown ways including

from quarantines and lockdowns which impair the Company’s business including: marketing and

sdes efforts, supply chain, etc. If the Company purchases materias from suppliers in affected

areas, the Company may not be able to procure such products in atimgy manner. The effects of a

pandemic can place travel restrictions on key personnd which could have a meterial impact onthe
business. |n addition, a significant outhbreak of contagious diseases in the human population could

resultin awidespread health crisis that could adversaly affect the economies and financial markets
of many countries, resulting in an economic downtumn that could reduce the demand for the
Company’s products and impair the Company’s business prospects including as a result of being

unabl e to raise additional capital on acceptableterms to us, if atall.

The Securrities db not acarue interest ar otherwise conpensate | nvestors for the periodin which
the Campany uses proceacks fromthe Offering.

The Securities will acaue no interest and have no maturity date. Therefore, |nvestors will not be
compensated for the time in which the Company uses the proceeds from the Offering before a
possible Equity Financing or Liquidity Event that could result in the conversion of the Security, to
the benefit of the I nvestor.

Changes in government regulation could acversdly inpact our business.
The cable/medi a/te evisi on/i ntermet/entertai nment industry is subject to extensive legislation and
regulation at the federal and local levels and, in someinstances, a the state levd. Additionally, we
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are also subject to regulation, and additional regulation is under consideration. Many aspects of
such regulation are currently the subject of judicial and administretive proceedings, legislative and
administrative proposals, and lobbying efforts by us and our competitors. Legislation under
consideration could entiredly rewrite our principal regulatory statute, and the FCC and/or Congress
ey attermpt to change the dassification of or change the way that our products or services are
regulated and/or change the framework under which broadcast signas are carried, remove the
copyright compulsory license and changing rights and obligations of our competitors. We expect
that court actions and regulatory proceedings will continue to refine our rights and obligations
under applicablefederal, state and local |aws, which cannot be predicted. Modifications to existing
requirements or imposition of new requirements or limitations could have an adverse impact on
our busi ness.

Net neutrality could have an adverse impact on our business and resullts of gperations.

On February 26, 2015, the United States FCC ruled in favor of net neutraity by reclassifying
Internet broadband access as a tdecommunications service and thus applying Tite Il of the
Communications Act of 1934 to Internet service providers. On June 11,2018, the FCC’s Restoring
Internet Freedom Order took effect, effectively repealing the 2015 net neutrality ruling. On April
10, 2019, the U.S. House of Representatives passed the Save the | ntermnet A ct of 2019, which would
restore net neutrality; the Actis awaiting U.S. Senate floor action as of the date of this document.

Net neutrality could hurt the Company’s ability to reach a wide audience through the streaming
platforms to which it intends to distribute its products, which could adversdy affect our business
and results of operations.

We nay not be able to adayat to new content distribution platforms and to changes in consumer
behaviar resulting fromthese new technalogies.

We must successfully adapt to technological advances in our industry, including the emergence of
aternative distribution platforrs. Our ability to exploit new distribution platforms and viewing
technologies will affect our ability to maintain or grow our business and may increase our capital

expenditures. Additionaly, we must adapt to changing consumer behavior driven by advances
such as DV Rs, video-on-demand, online based content delivery, Blu-ray™ players, game consoles
and mobile devices. Such changes may impact the revenue we are able to generate from our
traditional distribution methods by decreasing the viewership of our networks on cable and other
MV PD systers. If wefail to adapt our distribution methods and content to emerging technologies,

our appeal to our targeted audiences might decline and there would be a materially adverse effect
oh our business and results of operations.

Neawtechnologies may make our prodiicts and senvices alxsolete ar unnesdied

New and emerging technological advances, such as nmobile computing devices that allow
consumers to obtain informnation and view content may adversaly impact or diminate the demand
for our products and services. Theincreasing availability of content on such devices, theimproved
video quality of the content on such devices and faster wirdess delivery speeds may meke
individuals less likey to purchase our services. Our success can depend on new product
deveopment. The entertainment and communications industry is eve-changing as new
technologies areintroduced. Advances in technology, such as new video formats, downloading or
aternative methods of product ddlivery and distribution channels, such as the Intemet, or certain
changes in consumer behavior driven by these or other technol ogi es and methods of ddlivery, could
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have a negative effect on our business. These changes could lower cost barriers for our competitors
desiring to enter into, or expand their presence in, the interactive services business. |ncreased
competition may adversely affect our business and results of operations.

We face risks rdating to conpsdition for the lasure time and disardionary spending of
audiences, which has intendifiedin part dueto adkances in technalogy and dhanges in consumer
Our business is subject to risks reating to increasing competition for the leisure time and
discretionary spending of consumers. We compete with al other sources of entertainment and
information ddivery. Technologica advancements, such as new video formats and |nternet
streaming and downloading of programming that can be viewed on televisions, computers and
nmobile devices have increased the number of entertainment and information ddivery choices
available to consumers and intensified the challenges posed by audience fragmentation. The
increasing number of choices available to audiences, including low-cost or free choices, could
negatively impact not only consumer demand for our products and services, but also advertisers’

willingness to purchase advertising from us. Our failure to effectively anticipate or adapt to new
technologies and changes in consumer expectations and behavior could significantly adversely
affect our competitive position and its business and results of operations.

Piracy of the Company’s content may decrease the revenues received from the sale of our
content and adversdly affect our businesses.

The piracy of our content, products and other intellectual property poses significant challenges for
us. Technologica devd opments, such as the proliferation of doud-based storage and streaming,
increesed broadband Intemet speed and penelration and increased speed of nobile data
transmission have made it easier to create, transmit, distribute and store high quality unauthorized
copies of content in unprotected digital formats, which has in tum encouraged the creation of
highly scalable businesses thet fadilitate, and in many instances financially benefit from, such
piracy. Piracy is particularly prevalent in many parts of the world that lack effective copyright and
technical legal protections or enforcement measures, and illegiti mate operators based in these parts
of the world can attract viewers from anywhere in the world. The proliferation of unauthorized
copies and piracy of the Company’s content, products and intellectual property or the products it
licenses from others could result in a reduction of the revenues that the Company receives from
the legitimete sale, licensing and distribution of its content and products. The Company devotes
substantial resources to protecting its content, products and intellectual property, but there can be

no assurance that the Company’s efforts to enforce its rights and combat piracy will be successful.

Our success depends an consumear acceptance of our content and we may be acversdly affectied
if our content fails to achieve sufficient consurmar acceplance ar the costs to areate or acquiire
content increase.

We cregte and acquire media and entertainment content, the success of which depends
substantially on consumer tastes and preferences that change in often unpredictable ways. The
success of these businesses depends on our ability to consistently create acquire, market and
distribute cable network and broadcast television programming, filmed entertainment, news
articles, written content, literature, music and other content: that meet the changing preferences of
the broad domestic and intemetional consumer market. We have invested, and will continue to
invest, substantial amounts in our content, including in the production of origina content, before
leaming the extent to which it would eam consumer acceptance.

20



We also obtain a significant portion of our content from third parties, such as novie studios,
television production companies, sports organizations, fredance writers, photographers and other
suppliers. Competition for popular content is intense, and we may have to increase the price we
are willing to pay or be outbid by our competitors for popular content. Entering into or renewing
contracts for such programming rights or acquiring additional rights may result in significantly
increased costs. There can be no assurance that revenue from these contracts will exceed our cost
for the rights, as well as the other costs of producing and distributing the content. If our content
does not achi eve sufficient consumer acceptance, or if we cannot obtain or retain rights to popular
content on acceptable termrs, or at al, our businesses may be adversay affected.

Our business could be acversdy affected if there is a dedinein ackertising spending.

A declinein the economic prospects of advertisers or the economy in general could cause current
or prospective advertisers to spend less on advertising or spend their advertising dollars in other
media. Advertising expenditures aso could be negatively affected by (i) increasing audience
fragmentation caused by increased availability of altemative forms of |eisure and entertainment
activities; (ii) the increased use of digital video recorders to skip advertisements; (iii) pressure
from public interest groups to reduce or diminate advertising of certain products; (iv) new laws
and regulations that prohibit or restrict certain types of advertisements; and (v) natura disasters,
extrame wegther, acts of terrorism, political uncertainty or hostilities, because there may be
uninterrupted news coverage of such events that disrupts regular ad placement. In addition,
advertisers’ willingness to purchase advertising time from the Company may beadversdy affected
by a decline in users/customers/audience ratings for our content. Finally, if the television ratings
system is not changed so that it captures the viewership of progranmming through digital video
recorders, VOD and mobile devices, advertisers may not be willing to pay advertising rates based
on the increasing viewership that occurs after the initial airing of a program and on digital
platfors.

Wedenive substantial revenues fromthe sale of aclvertising anda deareasein ovarall advertising
expenditures could lead to a rediiction in the amount of advertising that conpanies are willing
o purchase and the price at which they purchaseit

Expenditures by advertisers tend to be cydical and have become less predictable in recent years,

reflecting donnestic and global economic conditions. If the economic prospects of advertisars or
curent economic conditions worsen, such conditions could alter current or prospective
advertisers’ spending priorities. In particular, advertisers in certain industries that are more
suscepti ble to weakness in domestic and global economic conditions, such as beauty, fashion and

retail and food, account for a significant portion of our advertising revenues, and weakness in these
industries could have a disproporti onate negative impact on our advertising revenues. Declines in

consumer spending on advertisers’ products due to weak economic conditions could also indirectly

negatively impact our advertising revenues, as advertisers may not perceive as much vaue from
advertising if consumers are purchasing fewer of their products or services. As a result, our
advertising revenues are |ess predictable.

Risks Related to the Securities
The Units of Crowd SAFE (Sinyple Agreamant for F uture Equity) vill not be fredy tradalde

until one year from the initial purchase date. Although the Units of Crowd SAFE (Sinple
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Agresment for Future Equiity) may be tradable under federal securities lavy, slate securities
requilations may agdy and each Purchaser should consudt with his or her atiorney.

Y ou should be aware of the |ong-term nature of this investment. Thereis not now and likely will
not be a public market for the Units of Crowd SAFE (Simple Agreement for Future Equity).
Becausethe Units of Crowd SAFE (Simple A greement for Future Equity) have not been registered
under the Securities A ct or under the securities laws of any state or non-United States jurisdiction,
the Units of Crowd SAFE (Simple Agreement for Future Equity) have transfer restrictions and
cannot be resold in the United States except pursuant to Rule 501 of Regulation CF. [t is not
currently contemplated that registration under the Securities Act or other securities laws will be
effected. Limitations on the transfer of the Units of Crowd SAFE (Simple Agreement for Future
Equity) may also adversdly affect the price that you might be able to obtain for the Units of Crowd
SAFE (Simple Agreement for Future Equity) in a private sale. Purchasers should be aware of the
long-term nature of their investment in the Company. Each Purchaser in this Offering will be
required to represent that it is purchasing the Securities for its own account, for investment
purposes and not with a view to resal e or distribution thereof.

Nathear the Offaing nor the Securities have been registered under federal aor stale securities
lavs leading to an albsence of cartain regulation applicable to the Conpany.

No govemnmental agency has reviewed or passed upon this Offering, the Company or any
Securities of the Company. The Company aso has rdied on exemptions from securities
registraion requirements under applicable state securities laws. Investors in the Company,
therefore, will not receive any of the benefits that such registration would otherwise provide.
Prospectiveinvestors must theref ore assess the adequacy of disd osure and thefaimess of theterms
of this Offering on their own or in conjunction with their persona advisors.

No Guaraniee of Retuirn on I nvestrment

Thereis no assurance that a Purchaser will realize a return on its investment or that it will not lose
its entire investment. For this reason, each Purchaser should read the Form C and al Exhibits
carefully and should consult with its own attorney and business advisor prior to meking any
investment: decision.

The Canpany has the right to extend the Offering deadline

The Company may extend the Offering deadline beyond what is currently stated herein. This
means that your investiment may continue to be had in escrow while the Company attempts to
raise the Minimum Anmount even after the Offering deadline stated herein is reached. Y our
investment will not be accruing interest during this time and will simply be held until suchtimeas
the new Offering deadline is reached without the Company receiving the Minimum Amount, et
which time it will be retumed to you without interest or deduction, or the Company receives the
MinimumAmount, at whichtimeit will be rd eased to the Company to be used as set forth herein.
Upon or shortly after rdease of such funds to the Company, the Securities will be issued and
distributed to you.

The Canpany has the right to end the Offering early.

The Company may also end the Offering early. If the Offering reaches the Minimum A mount after
30 calendar days but before the Offering deadline, the Company can end the Offering with five
business days’ notice. This means your failure to participate in the Offering in a timely manner,
ey prevent you from being able to partici pate— it also means the Company nay limit the amount
of capital it can raise during the Offering by ending it early.
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Purchasers vill not becarme equiity holdears until the Canpany deddes to covert the Seaurities
into CF Shadow Securities ar until an 1PO or sale of the Conpaany.

Purchasers will not have an ownership claim to the Company or to any of its assets or revenues
for an indefinite amount of time, and depending on when and how the Securities are converted,
the Purchasers may never become equity holders of the Company. Purchasers will not become
equity holders of the Company unless the Company receives a future round of financing grest
enough to trigger a conversion and the Company elects to convert the Securities. The Company is
under no obligation to convert the Securities into CF Shadow Securities (the type of equity
Securities Purchesers are entitled to receive upon such conversion). |n certain instances, such as a
sde of the Company, an |PO or a dissol ution or bankruptcy, the Purchasers may only have a right
to receive cash, to the extent available, rather than equity in the Company.

Purchasers will not have voling rights, even upon conversion of the Seaurities into CF Shadow
Securities.

Purchasers will not have the right to vote upon meatters of the Company even if and when their
Securities are converted into CF Shadow Securities. Upon such conversion, CF Shadow Securities
will have no voting rights and even in dircumstances where a statutory right to vote is provided by
state law, the CF Shadow Security holders are required to vote with the mgjority of the security
holders in the new round of equity financing upon which the Securities were converted. For
example, if the Securities are converted upon a round offering Series B Preferred Shares, the Series
B-CF Shadow Security holders will lbe required to vote the same way as a mgjority of the Series
B Preferred Sharehol ders vote. Thus, Purchasers will never be ableto fredy vote upon any director
or other meatters of the Company.

Purchasers will not be entitled to any inspection or infarmation rights other than thase requiired
by Regulation CF.

Purchasers will not have the right to inspect the books and records of the Company or to receive
financial or other information from the Company, other than as required by Regulation CF. Other
security holders may have such rights. Regulation CF requires only the provision of an annual

report on Form C and no additiona information. This lack of information could put Purchasers at
a disadvantage in genera and with respect to other security holders.

In a dissalution or bankruplcy of the Conpany; Purchasers will be treated the same as conmmon
equity holders.

In a dissolution or bankruptcy of the Company, Purchasers of Securities which have not been
converted will be entitied to distributions as if they were common stock holders. This means that
such Purchasers will be at the lowest level of priority and will only receive distributions once all
creditors as well as holders of more senior securities, including any preferred stock holders, have
been paid in full. If the Securities have been converted into CF Shadow Securities, the Purchasers
will have the same rights and preferences (other than the ability to vote) as the holders of the
Securities issued in the equity finand ng upon which the Securities were converted.

Purchasers vill be unalble to dedare the Security in " default” and demand

Unlike convertible notes and some other securities, the Securities do not have any "default”
provisions upon which the Purchasers will be able to demand repayment of their investment. The
Company has ultimate discreti on as to whether or not to convert the Securities upon afuture equity
financing and Purchasers have no right to demand such conversion. Only in limited ¢i rcumstances,
such as aliquidity event, may the Purchasers demand payment and even then, such payments will
be limited to the amount of cash available to the Conmpany.
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The Canpany may never dect to convert the Securities ar undergo a liquidity event:

The Company may never receive a future equity financing or dect to convert the Securities upon
such futurefinancing. In addition, the Company may never undergo a liquidity eventsuch asasae
of the Company or an IPO. If neither the conversion of the Securities nor a liquidity event occurs,
the Purchasers could be left holding the Securities in perpetuity. The Securities have numerous
transfer restrictions and will likdy be highly illiquid, with no secondary market on which to sdl
them The Securities are not equity interests, have no ownership rights, have no rights to the
Company’s assets or profits and have no voting rights or ability to direct the Company or its
actions.

The Securities db not have a discount rate.

The Securities do not have a discount rate, which would be applied to the conversion price of the
Securities based on the price of a future equity financing. Convertible securities often provide a
discount rate, which is gpplied to the price of the future financing to determine the conversion
price. For instance, if the future equity financing were priced at $10 per share, convertible
securities that incorporated a discount rate might be convertible at $8 per share. Such discount rate
benefits the convertibl e security holders, who receive more securities fromthe conversion than the
purchase price of their convertible securities would suggest. The Securities do not have a discount
rate and thus, will be convertible at the price established by the future equity financing regardliess
of the price of such future securities or the future vauation of the Company.

The Canpany has the right to conduct multiple “rolling” closings during the Offering.

If the Company mests cartain terrs and conditions an intermediate closing of the Offering cm
occur, which will allow the Company to draw down on the proceeds of the Offering committed
and captured during the relevant period. The Company intends to engage in rolling closings after
the Target Offering Amount and other conditions are met. Investors should be mindful that this
means they can make multiple investment commitments in the Offering, which may be subject to
different cancellation rights. For example, if an intermediate closing occurs and later a material
change occurs as the Offering continues, |nvestors previously closed upon will not have the right
to re-confirm or withdraw their investments as it will be deemed to have been completed. In
addition, our initial closings will cover the tranches of shares with lower purchase prices, so as we
conduct rolling closings, your ability to purchase Offered Securities at a particular purchase price
will be reduced and you may be required to pay a higher price for the Offered Securities you dect
to purchese.

In addition to the risks listed above, businesses are often subject to risks not foreseen or fully
appreciated by the management. It is not possibleto foresee dl risks that may affect us. M oreover,
the Company cannot predict whether the Company will successfully effectuate the Company’s
current business plan. Each prospective Purchaser is encouraged to carefully analyze the risks and
merits of an investment in the Securities and should take into consideration when making such
analysis, among other, the Risk Factors discussed above.

THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY RESULT
IN THE LOSS OF YOUR ENTIRE INVESTMENT. ANY PERSON CONSIDERING THE
PURCHASE OF THESE SECURITIES SHOULD BE AWARE OF THESE AND OTHER
FACTORS SET FORTH IN THIS FORM C AND SHOULD CONSULT WITH HIS OR HER
LEGAL, TAX AND FINANCIAL ADVISORS PRIOR TO MAKING AN INVESTMENT IN
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THE SECURITIES. THE SECURITIES SHOULD ONLY BE PURCHASED BY PERSONS
WHO CAN AFFORD TO LOSE ALL OF THEIR INVESTMENT.

BUSINESS

Description of the Business

PlayersTV Digital is a new sports media company, focused on content distribution and advertising
sales across it’s multi-layered distribution channels including digital linear tdevision, web
publishing, and socia media promotion. Revenue will be generated via advertising saes and
content syndication.

The Company’s Products and/or Services

Product / Service Description Current Market

Multi-layered distribution
channds including digital . .
Sports media company linear tdevision, web All cormn'ersnigiaa?estedm
publishing, and socia media sports '
promotion.

We have no other new products in devel oprment.

The Company’s linear channel distributors and those to which the Company has access through
PlayersTV includeY ouTubelV, Philo, Sling, Vizio, Loca Now, Amezon Prime Video, Amezon
Fire TV, and FreeVee. The Company’s content and ad syndication partnerships include STN
Video, ReachTV, GSTV, ClutchPoints, Bent Pixd, and Culture Genesis.

Competition

Established competitors operating in Company’s primary industry include ESPN, Bleacher Report,
and Fox Sports.

Compstition for sports media can be fairly broad, fromthe industry giants to the loca teamblog,
but with the focus on sports lifestyle and culture content distribution and advertising sales,
PlayersTV Digital will be competing for the same advertising and content syndication dollars as
the other mgj or sports media companies and web publishers.

Supply Chain and Customer Base
PlayersTV digital operations vendors, either directly or through reationship with PlayersTV
content partner, include Frequency for channd scheduling and feed ddivery software, DotStudio

Pro for content management and ddivery software, OT Terafor ad ddivery and tracking software,
and Gracenote for data and ddivery software
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Our customers areindividual consumers of our content as well as advertisers eager to connect with
such consunmers.

Intellectual Property
Tradamarks
Application
or Goods/ . Registration
Registration Services Mark FileDate Dat Country
#
IC 038 October 28, January 7,
5,952,939 IC 041 PlayersTV* 2018 2020 USA

The Company has been granted a license by PlayersTV, Inc. to use this trademark for a nominal
fee of $1 per year.

Governmental/Regulatory Approval and Compliance

The Company is subject to and affected by laws and regulations of U.S. federal, state and local
governmental authorities. These laws and regulations are subject to change. Additiondly, the
Federd Conmmunications Commission (the "FCC") regulates cable tdevision and satelite
operators and telecommunication providers, which could affect our networks indirectly.
Litigation

There are no existing legal suits pending, or to the Company’s knowledge, threatened, against the
Company.

Other

The Company’s principal address is 5960 Berkshire Ln, Dallas , TX 75225

The Company conducts business in Texas and |daho.

Because this Form C focuses primerily on information conceming the Company rather than the
industry in which the Company operates, potential Purchasars may wish to conduct their own
separate investigation of the Company’s industry to obtain greater insight in assessing the
Company’s prospects.

USE OF PROCEEDS

The following table lists the use of proceeds of the Offering if the Minimum Anmount and
M aximum A mount are raised.
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% of Minimum Amount if % of Maxinum Amount if
Use of Proceeds Proceads Minimum Proceads Maxdimum
Raisad Raisad Raisad Raisad

| ntermediary

6.50% $650 6.50% $325,000
Fees

General

Marketing 0.00% $0 10.00% $500,000

Origina Content

Production 0.00% $0.00 25.00% $1,250,000

Content
Acquisition and 0.00% $0.00 23.50% $1,175,000
Licensing

Editorial
Woebsite and 0.00% $0.00 3.00% $150,000
Tech Buildout

Hurman

Resources- Saes
Consultant 93.50% $9,350 0.00% $0.00

Retainer

Human
Resources-
Additiona hires,
sales,
creati ve/producti 0.00% $0.00 20.00% $1,000,000
on, marketing,

talent

menagement,
and editorid

Operations 0.00% $0.00 12.00% $600,000

Total 100.00°% $10,000 100.00°% $5,000,000

The Use of Proceeds chart is not inclusive of fees paid for use of the Form C generation system,
payments to financia and legal service providers, and escrow related fees, all of which were
incurred in preparation of the campaign and are due in advance of the closing of the campaign.

The Company does have discretion to ater the use of proceeds as set forth above. The Company
ey ater the use of proceeds under the following circunstances: The company may change their
use of proceeds because of one or more of the following. Shiftin B usiness Strategy or Objectives:
If the company’s overarching goals, market focus, or business model changes, it might necessitate
a reallocation of investment resources to align with the new direction. Changes in Market
Conditions: Fluctuations in market demand, emergence of new competitors, regul atory changes,
or shifts in consumer preferences could require a company to reconsider its investments. Financial
Performance: If the company is not medting its financial targets, or if there are nore attractive
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investment opportunities esewhere, it may decide to reallocate funds. Risk Management: If an
investment carries higher risk than initially anticipated, or if the company’s risk tolerance changes,
this could lead to a change in investment use of proceads. Technologica Devdopments: Rapid
advancements in technology could creste new opportunities or make existing investments
obsolete, necessitating a shift in investment focus. Regulatory Conpliance: Changes in laws or
regulations may require a company to ater its investments to ensure conpliance or to take
advantage of new incentives or subsidies. Economic Conditions: Macro-economic factors, such as
changes in interest rates, inflation, or broader economic cycles, might influence investment
decisions. Stakehol der Expectations: | nvestors, sharehol ders, or other key stakeholders might have
expectations or requi rements that necessitate changes in how the company utilizes its investment
proceeds. Environmental and Socia Considerations: A growing focus on sustainability and social
responsibility might lead a company to invest in initiatives that aign with these values.
Performance of the Investment: If an investment is underperforming or overperforming, a
reevaluation of theallocation may be warranted. Liquidity Needs: Changes in the company’s short-
term financia needs or cash flow position could require a reallocation of investments. Mergers
and Acquisitions: If the company is involved in a merger or acquisition, it might need to realign
its investment portfolio to match the combined entity’s strategy.

DIRECTORS, OFFICERS AND EMPLOYEES

Directors

The directors or managers of the Company are listed below along with all positions and offices
held at the Company and their principal occupation and employment responsibilities for the past
three (3) years and their educational background and qualifications.

Name

Collin Castellaw

All positions and offices hald with the Canpany and date such position(s) was held vith siart
and ending dbtes

Position: Board Member & Co-CEO, | nception-Present

Principal oocupation and enployment responsililities during at least the last three (3) years
with start and ending chiles

2023 — Players Media Group, Inc. 2022 — Players Media Group, Inc. 2021 — Players Media Group,
Inc. 2020 — Players Media Group, Inc.

Education

Washington State University: Bachedor of Fine Arts Lewis-Clark State College: K-12 Teaching
Certificates
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Deron Guidry

All positions and offices hdld with the Canyaany and dbte such position(s) was hdd with start
and ending dates

Board Member & Co-CEO, | nception-Present

Principal occupation and enployment responsitilities during at least the last three (3) years
with start and ending dbles

Players Media Group, Inc., 2020-2023
Education

Tyler ] unior College: Associate of Arts Business The University of Texasat Tyler: 3Y ears

Officers of the Company

The officers of the Company are listed below along with all positions and offices held at the
Company and their principa occupation and employment responsi bilities for the past three (3)
years and their educational background and qualifications.

Name

Collin Castellaw

All positians and offices hald with the Canpany and date such position(s) was hdd vith start
and ending dbates

Position: Board Member & Co-CEO, | nception-Present

Principal occupation and enployment responsitilities during at least the last three (3) years
with start and ending dales

2023 — Players Media Group, Inc. 2022 — Players Media Group, Inc. 2021 — Players Media Group,
Inc. 2020 — Players Media Group, Inc.

Education

Washington State University: Bacheor of Fine Arts Lewis-Clark State College: K-12 Teaching
Certificates

Name

Deron Guidry
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All positions and offices hald with the Canpany and date such position(s) was held with start
and ending dhites

Board Member & Co-CEO, | nception-Present

Principal occupation and enployment responsibilities during at least the last three (3) years
with start and ending chales

Players Media Group, Inc., 2020-2023
Education

Tyler Junior College: Associate of Arts Business The University of Texasat Tyler: 3Y ears

Indermification

Indenmnification is authorized by the Company to directors, officers or controlling persons acting
in their professional capacity pursuant to Delaware law. | ndermnification includes expenses such
as attorney’s fees and, in certain circumstances, judgments, fines and settlement amounts actually
paid or incurred in connection with actual or threatened actions, suits or proceedings involving
such person, except in certain circunstances where a person is adjudged to be guilty of gross
negligence or willful misconduct, unless a court of competent jurisdiction determines that such
indenmnification is fair and reasonabl e under the i rcumstances.

Employess
The Company currently has 2 employees in |daho and Texas, USA.
CAPITALIZATION AND OWNERSHIP

Capitalization

The Company has issued the foll owing outstanding Securities:



Typeof security Common Stock

Amount outstanding 10,000,000
Voting Rights Yes
Anti-Dilution Rights No

Howthis S ity limit, diluteor The securities into which the Crowd SAFE’s

i rowd s issued p I convert will be subject to dilution if/when the
qﬂlfyﬂw_-cto Rﬁ;ﬁép Compeny issues or sdls new Shares of

Common Stock.

Percentage ownership of the Company by
the holders of such Securities (assuming
conversion prior to the Offering if
convertible securities).

100%

Other as described above, there are no differences between the Crowd SAFE’s issued pursuant to
Regulation CF and each other class of security of the Company.
The Company has the following debt outstanding:

The Company has not conducted any offerings, exempt or not, in the pest 3 years.
Valuation

The Company has ascribed no pre-offering valuation to the Company; the securities are priced
arbitrarily.

Ownership

Description of the ownership structure of PlayersTV Digita Inc., a Deaware C-corporation, with
10,000,000 common shares issued: PlayersTV Inc.: Holds 4,900,000 shares, representing a 49%
ownership stakein PlayersTV Digital Inc. Thismakes PlayersTV Inc. asignificant, albeit minority,
shareholder in the company. Collin Castdlaw: Owns 1,700,000 shares, translating to a 17%
ownership stake in PlayersTV Digita Inc. Deron Guidry: Owns 1,700,000 shares, corresponding
to a 17% ownership interest in the corporation. Anthony Tolliver: Owns 1,700,000 shares,
constituting a 17% ownership stakein PlayersTV Digita Inc. Together, these shareholders control
100% of the common shares in PlayersTV Digital Inc., with PlayersTV Inc. holding a significant
minority stake, while Collin Castellaw, Deron Guidry, and Anthony Tolliver each maintain an
equal 17% stake. The ownership structure sets the stage for governance and decision-making
within the corporation, reflecting the interests and influence of each shareholder in the company’s

direction and strategy.

Below the beneficial owners of 20% percent or more of the Company’s outstanding voting equity
securities, calculated on the basis of voting power, are listed aong with the amount they own.
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Name Percentage Owned Prior to Offering

PlayersTV, Inc. 49.0%

FINANCIAL INFORMATION

Please see the finandal information listed on the cover page of this Form C and attached
hereto in addition to the falowing information. Finandal statements are attached hereto as
Exhibit A.

Operations

PlayersTV Digital Inc. is a newly established entity and, as such, has no historica financial results
of operations to describe. There are no significant components of revenue or expenses to report,
as the company has not yet engaged in any operationa activities for any fiscal years. Therefore,
no financia statements have been uploaded or will be provided at this time reflecting the
company’s current status as a start-up without financial history. Future financial reporting will
commence in accordance with applicable accounting and regulatory requirements once the

company begins its operations.

For PlayersTV Digital Inc., the management’s plan to achieve, maintain, or improve profitability
during the 12 months following receipt of the Offering proceeds could be described as follows: 1.
Content Development and Syndication: Create and syndicate high-quality, engaging sports content
that appeals to avid sports fans. Partner with popular sports personaities, |eagues, and other
content cregtors to enhance the content portfolio. 2. Advertising Sales Strategy: Deveop a robust
advatising saes strategy targeting rdevant markets and industries. This includes creating
advertising packages, identifying potential advertisers, and offering val ue-added services to attract
advertising revenue. 3. Hiring a World-Class Sales Team Recruit and onboard an experienced
saes teamwith a proven track record in the media industry. Provide training and support to ensure
that the team is wel|-equi pped to drive advertising sales. 4. Launching PlayersTV Digital Editorial
Website: Inmplement the launch of the flagship editorial website, ensuring it is user-friendly,
visually appealing, and optimized for search engines. Regularly update the site with fresh, relevant
content to drive traffic and ad impressions. 5. Cost Management: |mplement prudent cost
menagement practices to control operating expenses, focusing on efficiency and diminating
unhecessary costs. 6. Marketing and Promotion: Invest in targeted marketing and promotional
activities to build brand awareness and attract both viewers and advertisers. 7. Strategic Alliances
and Partnerships: Explore and establish strategic aliances and partnerships with other media
compahies, sports entities, and brands to extend reach and enhance revenue opportunities. 8.
Performance Monitoring: |nmplement robust performance monitoring systens to track progress
against goals, enabling timely adjustments to strategies and tactics as needed. 9. Compliance and
Governance: Ensure adherenceto legal and regul atory requirements, mai ntai ning transparency and
integrity inall operations. 10. Technology | ntegrati on: Utilize state-of-the-art technol ogy to deliver
content across various platforms, ensuring a seamless viewer experience that supports
monetization through advertising and potential subscription models. 11. Long-term Planning:
Whilethe primary focus is on achieving profitability within 12 months, management will aso lay
the groundwork for longer-term objectives, including potential diversification, global expansion,
and e-commerce integration. In summary, PlayersTV Digital Inc.’s management intends to pursue
a multipronged approach, centered on content excellence, advertising sales, strategic hiring,
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technological innovation, and cost efficiency, to drive revenue and move toward profitability in
the coming months. While ambitious, these steps are aligned with the company’s business model
and planned operations within the sports media landscape.

Liquichity and Capital Resources

1. Operdions Enhancement: - Content Deve opment: The proceeds will enable the company to
invest in content creation, curation, and syndication, including collaboration with sports
persondlities, |eagues, and other media entities. - Sales and Marketing: Funding will support the
recruitment of a world-class saes team and the implementation of marketing strategies to build
brand awareness and attract advertisers. - Technology Integration: Proceeds will alow the
company to invest in technology to facilitate content distribution across digital linear television,
web publication, and social media platforms, ensuring a seamless user experience. - Website
Launch: The launch of the flagship PlayersTV Digital editoria website will be supported by the
funds, which will cover devdoprment, hosting, and ongoing meintenance costs. 2. Liquidity
Improvement: - Working Capital: The proceeds will provide necessary working capital to cover
daily operating expenses, such as salaries, rent, utilities, and administrati ve costs, ensuring smooth
business operations. - Financial Flexibility: Having additional liquidity will give the company
financial flexibility to respond to opportunities and challenges in the dynamic sports media
industry. This includes pursuing new partnerships, expanding into new markets, or meking
strategic acquisitions. - Debt Management: If applicable, the funds could be used to manage or pay
down existing debt, improving the company’s overall financial position and creditworthiness. -
Risk Mitigation: Enhanced liquidity serves as a financial cushion, alowing the company to
navigate unexpected chalenges, economic uncertainties, or fluctuations in revenue streans. 3.
Potential Long-term Impact: - Strategic Growth: By reinvesting the proceeds into core business
aress, the company can foster long-term growth, potentially exploring diversification, global
expansion, and other strategic initiatives. In summary, the proceeds of the Offering will play a
critical role in PlayersTV Digital Inc.’s early stages, supporting key operational aspects and
providing liquidity to ensurefinancial stability. By investing wisdy in content, technology, talent,
and marketi ng, and mai ntai ning prudent financial management, the company aims to build astrong
foundation to redize its vision in the sports media landscape.

The Company does not have any additional sources of capital other than the proceeds from the
Offering.

Capital Expenditures and Other Obligations
The Company does not intend to make any material capital expenditures in the future.

There is a content transfer agreement between PlayersTV Digital Inc. and it’s minority shareholder
PlayersTV, Inc. and stipulates a licensing arangement where PlayersTV Inc. alows PlayersTV
Digital Inc. to access and utilize specific content, including Content Contracts, Distribution
Agreements, and Founding Athlete Content Hours. The agreement does not imply a change in
ownership but rather provides PlayersTV Digital Inc. with the rights to use the aforementioned
content for its operations on an as-needed basis. Additionaly, the agreement includes provisions
for trademark use and mandates a nominal license fee of $1 per year fromPlayersTV Digital Inc.
to PlayarsTV, Inc. The arangement enables PlayersTV Digita Inc. to leverage these resources

while maintaining PlayersTV, Inc.’s rights and interests.

Material Changes and Other I nformation
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Trends and Uncertainties

After reviewing the above discussion of the steps the Conmpany intends to take, potential
Purchasers should consider whether achievement of each step within the estimated time frame is
reglistic in their judgment. Potential Purchasers should aso assess the consequences to the
Company of any ddays in taking these steps and whether the Company will need additiona
financing to accomplish them

The financia statements are an important part of this Form C and should be reviewed in their
entirety. Thefinancial statements of the Company are attached hereto as Exhibit A.

THE OFFERING AND THE SECURITIES
TheOffering

The Company is offering up to 5,000,000 Units of Crowd SAFE (Simple Agreement for Future
Equity) for up to $5,000,000.00. The Company is attermpting to raise a minimum amount of
$10,000.00 in this Offering (the "M inimum Amount"). The Company must receive commitments
from investors in an amount totaling the Minimum Amount by October 31, 2023 (the "Offering
Deadline") in order to receive any funds. |f the sum of the i nvestiment commitments does not equial
or exceed the Minimum Amount by the Offering Deadline, no Securities will be sold in the
Offering, investment commitments will be cancelled and committed funds will be retumed to
potential investors without interest or deductions. The Conpany has the right to extend the
Offering Deadline at its discretion. The Company will accept investiments in excess of the
Minimum Amount up to $5,000,000.00 (the "M aximum Amount") and the additional Securities

will be allocated at the Company’s discretion .

The price of the Securities does not necessarily bear any relati onship to the asset value, net worth,
revenues or other established criteria of value, and should not be considered i ndicative of the actual
value of the Securities.

In order to purchase the Securities you must make a commitment to purchase by completing the
Subscription Agreement. Purchaser funds will be had in escrow with Fortress Trust LLC until the
Minimum Amount of investments is reached. Purchesears may cancel an invesiment commitment
until 48 hours prior to the Offering Deadline or the Closing, whichever comes first using the
cancdlation mechanism provided by the Intermediary. The Company will notify Purchasers when
the Mininum Amount has been reached. If the Company reaches the Minimum Anount prior to
the Offering Deadline, it may close the Offering at least five (5) days after reaching the Minimum
Anount and providing notice to the Purchasars.

If any material change (other than reaching the Minimum Amount) occurs related to the Offering
prior to the Offering Deadline, the Company will provide notice to Purchasers and receive
reconfirmations from Purchasers who have already made commitments. If a Purchaser does not
reconfirm his or her investment commitment after a material change is made to the terms of the
Offering, the Purchaser’s investment commitment will be cancelled and the committed funds will
be retumed without interest or deductions. If a Purchaser does not cancd an investment
commitment before the Mininmum Annount is reached, the funds will be re eased to the Company
upon closing of the Offering and the Purchaser, will receive the Securities in exchange for his or
her investment. Any Purchaser funds received after the initial closing will be rdeased to the
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Company upon a subsequent closing and the Purchaser will receive Securities via Electronic
Certificate/PDF in exchange for his or her investment as soon as practicable thereafter.

Inthe event that $10,000 in investments is committed and received by the Escrow Agent and nmore
than thirty (30) days remain before the Offering Deadline, the Cormpany may conduct the first of
multiple closings of the Offering (an “Intermediate Close™), provided that it is conducted at least
21-days after the time the Offering was opened, all investors receive notice that an Intermediate
Closewill occur and funds will be rel eased to the Company, at least five (5) business days prior to
the Intermediate Close (absent a material change that would require an extension of the offering
and reconfirmation of the i nvestment commitment). [ nvestors who committed on or before such
notice will have untl 48 hours before the Intermediate Close to cancel their investment
commitment. |n the event the Company does conduct the first of multiple closes, the Company
agress to only withdraw $10,000 from escrow and will only conduct the Intermediate Close if
more than thirty (30) days remain before the Offering Deadline.

The Company has agreed to retumn al funds to Investors in the event a Form C-W is ultimately
filed in relation to this Offering, regard ess of whether multiple closings are conducted.

| nvestment commitments are not binding on the Company until accepted by the Company, which
reserves the right to rgect, in wholeor in part, inits sole and absol ute discretion, any subscription.

If the Company rejects all or a portion of any subscription, the applicable prospective Purchaser’s

funds will be returned without i nterest or deduction.

The price of the Securities has been determined arbitrarily. The minimum amount that a Purchaser
may invest in the Offering is $500.00.

The Offering is baing mede through Jumpstat Micro, Inc. d/b/a Issuance Express, the
Intermediary. Thefollowing two fie ds below set forth the compensati on being paid in connection
with the Offering.

Comisson/Fess
A cash-based success fee of 6.5% of the dollar amount raised in the Offering after each successful
closing, including any intermediary closings.

Stock, Warrants and Other Canpensation
N/A

Transfer Agent and Registrar
The transfear agent and registrar for the Securities is Capbase.com

The Seaurities
We request that you please review our organizational documents and the Crowd Safe i nstrument
in conjunction with the following summary information.

We request that you please review our organizational documents and the Crowd Safe i nstrument
in conjunction with the following summary information.

Authorized Capitalization
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Attheinitial closing of this Offering (if the minimumamount is sold), our authorized capital stock
will consist of (i) 10,000,000 shares of common stock, par value $0.00001 per share, of which
10,000,000 common shares will beissued and outstanding.

Not Currently Equity Interests
The Securities are not currently equity interests in the Company and can be thought of as the right
to receive equiity at some point in the future upon the occurrence of certain events.

Dividends
The Securities do hot entitle the I nvestors to any dividends.

Conversion

Upon each future equity financing by the Company of greater than (an "Equity Financing"), the
Securities are convertible at the option of the Company, into CF Shadow Series Securities, which
are securities identical to those issued in such future Equity Financing except 1) they do not have
the right to vote on any meiters except as required by law, 2) they must vote in accordance with
the mgj ority of theinvestors i n such future Equity Finanding with respect to any such required vote
and 3) they are not entitied to any inspection or informetion rights (other than those contempl ated
by Regulaton CF).

Conversion Upon the First Equity Finandng

If the Company dects to convert the Securities upon the first Equity Financing following the
issuance of the Securities, the Investor will receive the number of CF Shadow Series Securities
equal to:

(a) if the vauation of the Company immediatdy prior to such Equity Financing is less than or
equal to $25,000,000.00, the quotient obtained by dividing the amount the Investor paid for the
Securities (the "Purchase Amount") by the lowest price per share of the Securities sold in such
Equity Financing;

OR

(b) if the valuation of the Company immediately prior to such Equity Financing is gregter than
$25,000,000.00, the quotient obtained by dividing the Purchase Amount by the Safe Price (see
below).

The applicable denominator that is used above (ether the lowest price per share of Securities sold
in such Equity Financing or the Safe Price) shall be deemed the "First Financing Price" and may
be used to establish the conversion price of the Securities at alater date, even if the Company does
not choose to convert the Securities upon the first Equity Financing following the issuance of the
Securities.

The "Safe Price” is equal to $25,000,000.00 divided by the "Fully Diluted Capitalization," which
is the aggregate number of issued and outstanding shares of capital stock, assuming full conversion
or exercise of all convertible and exercisable Securities then outstanding, including shares of
convertible preferred stock and al| outstanding vested or unvested options or warrants to purchase
capita stock, but excluding (i) the issuance of al shares of capital stock reserved and available for
future issuance under any of the Company’s existing equity inventive plans, (ii) convertible
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promissory notes issued by the Company, (iii) any Simple Agreaments for Future Equity, incdluding
the Securities (collectivaly, "Safes"), and (iv) any equity Securities that are issuable upon
conversion of any outstanding convertible promissory notes or Safes.

Comersion After the First Equity Finanding

Upon a subsequent equity financing occurring after the first Equity Financing, the Investor will
receive the number of CF Shadow Series Securities equd to:

the quotient obtained by dividing (x) the Purchase Amount by (y) the First Financing Price.
Comversion Upon a Liquidity Event Priar to an Equity Finanding

Inthe caseof aninitial public offering of the Company ("IPO") or Change of Control (see bdow)
(either of these events, a "Liquidity Event") of the Company prior to any Equity Financing, the
Investor will receive, at the option of the I nvestor, either (a) a cash payment equal to the Purchese
Anmount (subject to the following paragraph) or (b) a number of shares of common stock of the
Company equal to the Purchase Amount divided by the quotient resulting from dividing (x) the
Company’s current valuation immediately prior to the closing of the Liquidity Event by (y) the
Fully Diluted Capitalization immediately prior to the closing of the Liquidity Event.

In connection with a cash payment described in the preceding paragraph, the Purchase Amount
will be due and payable by the Company to the | nvestor immediatdy prior to, or concurrent with,
the consummeation of the Liquidity Event. If there are not enough funds to pay the Investors and
holders of other Safes (collectively, the "Cash-Out Investors") in full, then all of the Company’s
available funds will be distributed with equal priority and pro rata among the Cash-Out | nvestors
in proportion to their Purchase Amounts.

"Change of Control" as used above and throughout this section, means (i) a transaction or
transactions in which any person or group becomes the beneficial owner of more than 50% of the
outstanding voting Securities entitled to elect the Company’s board of directors, (ii) any
reorgahization, merger or consolidation of the Company, in which the outstanding voting security
holders of the Company fail to retain at |east a majority of such voting Securities following such
transaction(s) or (iii) asale, lease or other disposition of al or substantially all of the assets of the
Company.

Comersion Upon a Liquidity Event Fdlloning an E quity Finanding

In the case of a Liquidity Event following any Equity Financing, and a conversion has not yet
occurred, the Investor will receive, at the option of the Investor, either (i) a cash payment equal to
the Purchase A mount (as described above) or (ii) a number of shares of the most recently issued
prefared stock equa to the Purchase Anmount divided by the First Financing Price. Shares of
prefared stock granted in connection therewith shall have the same liquidation rights and
preferences as the shares of preferred stock issued in connection with the Company’s most recent
Equity Financing.

Dissolution

If there is a Dissolution Event (see below) before the Securities terminate, the Cormpany will
distribute, subject to the preferences applicable to any series of preferred stock then outstanding,
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all of its assets |egally available for distribution with equal priority among the Investors, all holders
of other Safes (on an as converted basis based on a va uation of common stock as determined in
good faith by the Company’s board of directors at thetime of the Dissolution Event) and all holders
of common stock.

A "Dissolution Event" means (i) a voluntary terminaion of operations by the Company, (ii) a
general assignment for the benefit of the Company’s creditors or (iii) any other liquidation,
dissolution or winding up of the Conpany (excluding a Liquidity Event), whether voluntary or
involuntary.

Temination

The Securities terminate (without rdieving the Company of any obligations arising from a prior
breach of or non-compliance with the Securities) upon the earlier to occur: (i) the issuance of
shares in the CF Shadow Series to the Investor pursuant to the conversion provisions or (ii) the
payment, or setting aside for payment, of amounts dueto the | nvestor pursuant to aLiquidity Event
or a Dissolution Event.

Vating and Contral

The Securities have no voting rights at present or when converted.

The Company does not have any voting agreaments in place

The Company does not have any shareholder/equity holder agreements in place.
Anti-Dilution Rights

The Securities do not have anti-dilution rights, which means that future equity financings will
dilute the ownership percentage that the I nvestor may eventually have in the Conmpany.

Restrictions on Transfer

Any Securities sold pursuant to Regulation CF being offered may not be transferred by any
Investor of such Securities during the one-year hol ding period begi nning when the Securities were
issued, unless such Securities are transferred: 1) to the Company, 2) to an accredited investor, as
defined by Rule 501(d) of Regulation D promul gated under the Securities Act, 3) as part of an [PO
or 4) to a member of the family of the Investor or the equivalent, to a trust controlled by the
Investor, to a trust created for the benefit of a menmber of the family of the Investor or the
equivalent, or in connection with the death or divorce of the Investor or other similar
circurmstances. "Member of thefamily" as used herein means a child, stepchild, grandchild, parent,
stepparent, grandparent, spouse or spousal equivalent, sibling, mother / father / daughter / son /
sister / brother-in-law, and includes adoptive reationships. Remember that although you may
legally be able to transfer the Securities, you may not be able to find another party willing to
purchase them

In addition to the foregoing restrictions, prior to meking any transfer of the Securities or any
Securities into which they are convertible, such transfarring Investor must either meke such
transfer pursuant to an effective registrati on statement filed with the SEC or provide the Company
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with an opinion of counsd stating that a registration statement is not necessary to effect such
transfer.

In addition, the Investor may not transfer the Securities or any Securities into which they are

convertible to any of the Company’s competitors, as determined by the Company in good faith.

Furthermore, upon the event of an PO, the capital stock into which the Securities are converted
will be subject to alock-up period and may not be sold for up to 180 days following such |PO.

Other Material Tams

¢ The Company does not have the right to repurchase the Securities.

e The Securities do not have a stated retum or liquidation preference.

e The Company cannot determine if it currently has enough capital stock authorized to issue
upon the conversion of the Securities, because the amount of capital stock to beissued is based
on the occurrence of future events.

TAX MATTERS

EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITHHISORHEROWNTAX
AND ERISA ADVISOR AS TO THE PARTICULAR CONSEQUENCES TO THE
INVESTOR OF THE PURCHASE, OWNERSHIP AND SALE OF THE INVESTOR’S
SECURITIES, ASWELL AS POSSIBLE CHANGES INTHE TAX LAWS.

TO INSURE COMPLIANCE WITH THE REQUIREMENTS IMPOSED BY THE
INTERNAL REVENUE SERVICE, WE INFORM YOU THAT ANY TAX STATEMENT
IN THIS FORM C CONCERNING UNITED STATES FEDERAL TAXES IS NOT
INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, BY ANY
TAXPAYER FOR THE PURPOSE OF AVOIDING ANY TAX-RELATED PENALTIES
UNDER THE UNITED STATESINTERNAL REVENUE CODE.ANY TAX STATEMENT
HEREIN CONCERNING UNITED STATES FEDERAL TAXES WAS WRITTEN IN
CONNECTION WITH THE MARKETING OR PROMOTION OF THE
TRANSACTIONS OR MATTERS TO WHICH THE STATEMENT RELATES. EACH
TAXPAYER SHOULD SEEK ADVICE BASED ON THE TAXPAYER’S PARTICULAR
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

POTENTIAL INVESTORS WHO ARE NOT UNITED STATES RESIDENTS ARE
URGED TO CONSULT THEIR TAX ADVISORS REGARDING THE UNITED STATES
FEDERAL INCOME TAX IMPLICATIONS OF ANY INVESTMENT IN THE
COMPANY, AS WELL AS THE TAXATION OF SUCH INVESTMENT BY THEIR
COUNTRY OF RESIDENCE. FURTHERMORE, IT SHOULD BE ANTICIPATED THAT
DISTRIBUTIONS FROM THE COMPANY TO SUCH FOREIGN INVESTORS MAY BE
SUBJ ECT TO UNITED STATES WITHHOLDING TAX.

EACH POTENTIAL INVESTOR SHOULD CONSULT HIS OR HER OWN TAX
ADVISOR CONCERNING THE POSSIBLE IMPACT OF STATE TAXES.
TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST
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Related Person Transactions

Fromtime to time the Company may engage in transactions with rel ated persons. Rdated persons
are defined as any director or officer of the Company; any person who is the beneficial owner of
10 percent or more of the Company’s outstanding voting equity securities, calculated on the basis
of voting power; any promoter of the Company; any immediate family member of any of the
foregoing persons or an entity controlled by any such person or persons.

The Company has the following transactions with related persons:

None.

Conflicts of I nterest

To the best of our knowl edge the Company has not engaged in any transactions or relationships,
which may giveriseto a conflict of interest with the Company, its operations or its security holders.

OTHER INFORMATION

Bad Actor Disdosure

The Company is not subject to any Bad A ctor Disqualifications under any relevant U.S. securities
laws.



SIGNATURE

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227.100 et seq,), the issuer certifies that it has reasonable grounds to
beievethat it meets al of the requirements for filing on Form C and has duly caused this Formto
be signed on its behalf by the duly authorized undersigned.

/s/Collin Castellaw
(Signature)

Collin Castelaw

(Name)

Co-Founder
(Tide)

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227.100 et seq.), this Form C has been signed by the following
persons in the capacities and on the dates indicated.

/s/Collin Castellaw
(Signature)

Collin Castellaw

(Name)

Co-Founder
(Tide)

8/22/23

(Date)
Instructions.
L The form shall be signed by the issuer, its principal executive officer or officers, its
principal financia officer, its controller or principal accounting officer and at least a mgjority of
the board of directors or persons performing similar functions.
2. The name of each person signing the formshall be typed or printed beneath the signature.

Intentional misstatements or omissions of facts constitute federal criminal violations. See 18
U.S.C. 1001.
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JARTON CPA

Certified Public Accountants and Advisors
A PCAOB Registered Firm
713-489-5635 bartoncpafirm.com Cypress, Texas

INDEPENDENT AUDITOR'S REPORT

To the Stockholders of
PlayersTV Digital, Inc.

Report on the Audit of the Financial Statements
Opinion

We have audited the accompanying financial statements of PlayersTV Digital, Inc., which comprise the
balance sheet as of August 3, 2023, and the related statements of operations, stockholders’ equity and
cash flows for the period of August 3, 2023, and the related notes to the financial statements.

In our opinion, the above mentioned accompanying financial statements present fairly, in all material
respects, the financial position of PlayersTV Digital, Inc. and the results of its operations and its cash flows
for the period of August 3, 2023 in accordance with accounting principles generally accepted in the United
States of America.

Basis for Opinion

We conducted our audit in accordance with auditing standards generally accepted in the United States of
America (GAAS). Our responsibilities under those standards are further described in the Auditor’'s
Responsibilities for the Audit of the financial statements section of our report. We are required to be
independent of PlayersTV Digital, Inc. and to meet our other ethical responsibilities, in accordance with the
relevant ethical requirements relating to our audits. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit opinion.

Substantial Doubt About the Entity’s Ability to Continue as a Going Concem

The accompanying financial statements have been prepared assuming that the Company will continue as
a going concern. As discussed in Note 1 to the financial statements, the Company has not yet commenced
operations, has a net capital deficiency, and therefore a substantial doubt exists about the Company’s
ability to continue as a going concern. Management's evaluation of the events and conditions and
management’s plans regarding these matters are also described in Note 1. The financial statements do not
include any adjustments that might result from the outcome of this uncertainty. Our opinion is not modified
with respect to this matter.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with accounting principles generally accepted in the United States of America, and for the
design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to fraud or error.



In preparing the financial statements, management is required to evaluate whether there are conditions or
events, considered in the aggregate, that raise substantial doubt about PlayersTV Digital, Inc.’s ability to
continue as a going concern for one year after the date that the financial statements are issued or when
applicable, one year after the date that the financial statements are available to be issued.

Auditor's Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are
free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes
our opinion.

Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a
guarantee that an audit conducted in accordance with GAAS will always detect a material misstatement
when it exists.

The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of
internal control. Misstatements are considered material if there is a substantial likelihood that, individually
or in the aggregate, they would influence the judgment made by a reasonable user based on the financial
statements.

In performing an audit in accordance with GAAS, we:

« Exercise professional judgment and maintain professional skepticism throughout the audit.

« |dentify and assess the risks of material misstatement of the financial statements, whether due to
fraud or error, and design and perform audit procedures responsive to those risks. Such procedures
include examining, on a test basis, evidence regarding the amounts and disclosures in the financial
statements.

« Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of PlayersTV Digital, Inc.’s internal control. Accordingly, no such opinion is
expressed.

« Evaluate the appropriateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluate the overall presentation of the
financial statements.

« Conclude whether, in our judgment, there are conditions or events, considered in the aggregate,
that raise substantial doubt about PlayersTV Digital, Inc.’s ability to continue as a going concern
for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other matters, the

planned scope and timing of the audits, significant audit findings, and certain internal control-related
matters that we identified during the audits.

AT, (1A

Cypress, Texas
August 21, 2023



PLAYERSTV DIGITAL, INC.

BALANCE SHEET
August 3, 2023
(Inception)
ASSETS
Current assets
Cash and cash equivalents $ -
Total Assets $ -

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities

Due to related party 3 4499
Total current liabilities 4499
Total liabilities 4499

Stockholders' equity
Common stock, 10,000,000 authorized, 0 issued and outstanding -

Accumulated deficit (4,499)

Total liabilities and stockholders' equity $ -

See accompanying notes to financial statements.
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PLAYERSTV DIGITAL, INC.
STATEMENT OF OPERATIONS

August 3, 2023
(Inception)
Revenue $ -
Operating cost and expenses
General and administrative 4,499
Total operating expenses 4,499
Net loss from operations $ (4,499)

See accompanying notes to financial statements.
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PLAYERSTV DIGITAL, INC.
STATEMENT OF STOCKHOLDERS' EQUITY

Additional Total
Commaon Stock Paid-in Accumulated Stockholders'
Shares Amount Capital Deficit Equity
Balance at August 3, 2023 (inception) - $ - $ - B - 3 -
Met loss - - - (4,499) (4,499)
Balance at August 3, 2023 - B - B - B (4,499) $ (4,499)

See accompanying notes to financial statements.

4



PLAYERSTV DIGITAL, INC.
STATEMENT OF CASH FLOWS

August 3, 2023
(Inception)

Cash flows from operating activities
Net loss $ (4,499)

Adjustments to reconcile net loss to net cash
Changes in operating liability:
Due to related party 4 499

Cash provided by operating activities -

Change in cash during the period -
Cash,beginning of period -

Cash, end of period $ -

See accompanying notes to financial statements.
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NOTE 1:

PLAYERSTV DIGITAL, INC.
NOTES TO FINANCIAL STATEMENTS
AUGUST 3, 2023

Nature of operations and going concern

Nature of the business

PlayersTV Digital, Inc. (the “Company”) was formed in the State of Delaware on August 3,
2023 (Inception). The Company’s business model focuses on sports content distribution and
advertising sales across digital linear television, web publication and social media. The
Company's registered office address is at 1007 North Orange St., 4th Floor, Wilmington City,
New Castle 19801

As of August 3, 2023, the Company has not yet commenced operations. Once the Company
commences its planned principal operations, it will incur significant additional expenses. The
Company is dependent upon additional capital resources for the commencement of its
planned principal operations and is subject to significant risks and uncertainties; including
failing to secure funding to operationalize the Company’s planned operations or failing to
profitably operate the business.

Going concern and management’s plan

The accompanying financial statements have been prepared on a going concern basis,
which contemplates the realization of assets and the satisfaction of liabilities in the normal
course of business. The Company has not yet commenced planned principal operations,
plans to incur significant costs in pursuit of its capital financing plans, and has not generated
revenues or profits as of August 3, 2023. The Company in its early stage of operations is in
the process of securing the necessary capital resources through investing and financing
activities to achieve long-term sustainability. The balance sheet does not include any
adjustments relating to the recoverability and classification of recorded asset amounts or the
amounts and classification of liabilities that might be necessary should the Company be
unable to continue as a going concern.

These factors, among others, raise substantial doubt about the ability of the Company to
continue as a going concern for a reasonable period of time. The financial statements do not
include any adjustments relating to the recoverability and classification of recorded asset
amounts or the amounts and classification of liabilities that might be necessary should the
Company be unable to continue as a going concern.

Risks and uncertainties

The Company is in the business sensitive to general business and economic conditions, not
to mention the intrinsic uncertainties brought by social media. The Company has carefully
considered potential risks and uncertainties that could affect their ability to continue as a
going concern which includes market competition, consumer trends, technological
advancements, regulatory compliance, and economic conditions. These could affect the
Company’s financial condition and operation.



NOTE 2:

PLAYERSTV DIGITAL, INC.
NOTES TO FINANCIAL STATEMENTS
AUGUST 3, 2023

Summary of significant accounting policies

Basis of presentation:

The accounting and reporting policies of the Company conform to accounting principles
generally accepted in the United States of America ("US GAAP"). The Company’s fiscal year
end is December 31.

Use of estimates

The preparation of financial statements in conformity with GAAP requires management to
make estimates and assumptions that affect the reported amounts of assets and liabilities
and disclosure of contingent assets and liabilities at the date of the financial statements, and
the reported amounts of revenue and expenses during the reporting period. Actual results
could differ from these estimates.

Cash

The Company considers all highly liquid investments purchased with an original maturity of
three months or less to be cash equivalents.

Concentration of credit risks

The Company's financial instruments that are exposed to concentrations of credit risk
primarily consist of its cash. The Company places its cash with financial institutions of high
credit worthiness. The Company’s management plans to assess the financial strength and
credit worthiness of any parties to which it extends funds, and as such, it believes that any
associated credit risk exposures are limited.

Fair value of financial instruments

Fair value is defined as the exchange price that would be received for an asset or paid to
transfer a liability (an exit price) in the principal or most advantageous market for the asset
or liability in an orderly transaction between market participants as of the measurement date.
Applicable accounting guidance provides an established hierarchy for inputs used in
measuring fair value that maximizes the use of observable inputs and minimizes the use of
unobservable inputs by requiring that the most observable inputs be used when available.
Observable inputs are inputs that market participants would use in valuing the asset or
liability and are developed based on market data obtained from sources independent of the
Company. Unobservable inputs are inputs that reflect the Company’s assumptions about the
factors that market participants would use in valuing the asset or liability. There are three
levels of inputs that may be used to measure fair value:

Level 1 — Observable inputs that reflect quoted prices (unadjusted) for identical assets or
liabilities in active markets.

Level 2 — Include other inputs that are directly or indirectly observable in the marketplace.
Level 3 — Unobservable inputs which are supported by little or no market activity.



NOTE 2:

PLAYERSTV DIGITAL, INC.
NOTES TO FINANCIAL STATEMENTS
AUGUST 3, 2023

Summary of significant accounting policies (continued)

Fair value of financial instruments (continued)

The fair value hierarchy also requires an entity to maximize the use of observable inputs and
minimize the use of unobservable inputs when measuring fair value.

Fair-value estimates discussed herein are based upon certain market assumptions and
pertinent information available to management as of August 3, 2023. The respective
carrying value of all financial instruments approximated their fair values.

Organizational cost

In accordance with Financial Accounting Standards Board (FASB) Accounting Standards
Codification (ASC) 720, organizational costs, including accounting fees, legal fees, and
costs of incorporation, are expensed as incurred. For period ended August 3, 2023, the
Company has incurred $4,499 relative to organizational cost classified under General and
administrative expenses.

Revenue recognition

The Company plans to recognize revenue from the sale of products and services in
accordance with ASC 606, “Revenue Recognition” following the five steps procedure:

Step 1: Identify the contract(s) with customers

Step 2: Identify the performance obligations in the contract

Step 3: Determine the transaction price

Step 4: Allocate the transaction price to performance obligations

Step 5: Recognize revenue when or as performance obligations are satisfied

No revenue has been earned or recognized as of August 3, 2023 (inception).
Income taxes

The Company uses the liability method of accounting for income taxes as set forth in ASC
740, Income Taxes. Under the liability method, deferred taxes are determined based on the
temporary differences between the financial statement and tax basis of assets and liabilities
using tax rates expected to be in effect during the years in which the basis differences
reverse. A valuation allowance is recorded when it is unlikely that the deferred tax assets will
not be realized. The Company assess’ its income tax positions and record tax benefits for all
years subject to examination based upon evaluation of the facts, circumstances, and
information available at the reporting date. In accordance with ASC 740-10, for those tax
positions where there is a greater than 50% likelihood that a tax benefit will be sustained, the
Company’s policy will be to record the largest amount of tax benefit that is more likely than
not to be realized upon ultimate settlement with a taxing authority that has full knowledge of
all relevant information.



NOTE 2:

PLAYERSTV DIGITAL, INC.
NOTES TO FINANCIAL STATEMENTS
AUGUST 3, 2023

Summary of significant accounting policies (continued)

NOTE 3:

Income taxes (continued)

For those income tax positions where there is less than 50% likelihood that a tax benefit will
be sustained, no tax benefit will be recognized in the financial statements.

Recent accounting pronouncements

The Company has reviewed all recently issued accounting pronouncements and plans to
adopt those that are applicable to it. The Company does not expect the adoption of any
other pronouncements to have an impact on its results of operations or financial position.

Commitments and contingencies

The Company is not currently involved with and does not know of any pending or
threatening litigation against the Company.

Related party transactions

As of August 3, 2023, the Company has incurred organization costs totaling $4,499. These
expenses were paid by a shareholder on behalf of the Company and were accounted for as
"Due to related party,” as these will be repaid once the company secures funding.

The Company has also entered into a contract agreement with PlayersTV Inc., a stockholder
owning 49% of the issued common stocks. The agreement allows the Company to use
PlayersTV Inc.’s content contracts, distribution agreements, founding athlete content hours
and specific trademarks. It provides a framework for co-operation while preserving the
ownership and control of PlayersTV Inc. over its licensed materials. The annual nominal
license fee of $1, along with detailed terms and conditions, ensures a transparent and
mutually beneficial partnership. The company has yet to commence operations related to
this agreement.

Stockholders’ equity

The Company is authorized to issue 10,000,000 shares of comman stock with a par value of
$.00001. As of August 3, 2023, no shares had been issued



PLAYERSTV DIGITAL, INC.
NOTES TO FINANCIAL STATEMENTS
AUGUST 3, 2023

NOTE 6: Subsequent events

On August 8, 2023, a Common Stock Purchase Agreement is made by and between
PlayersTV Digital, Inc. and the following purchasers for the consideration and number of
shares purchased opposite their names:

Shares Amount
Collin Castellaw 1,700,000 $ 17.00
Deron Guidry 1,700,000 17.00
Anthony Tolliver 1,700,000 17.00
PlayersTV Inc. 4,900,000 49.00

10,000,000 $ 100.00

The Company has evaluated subsequent events through August 21, 2023 the date these
financial statements were available to be issued. Based on the management's evaluation, no
additional material events were identified which require adjustment or disclosure in these
financial statements.
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EXHIBIT B

Video Transcripts



0:00:00

I'm Collin Castellaw, co-founder of PlayersTV Digital. And at PTV Digital, we are all about
hamessing the power of the group collective. By bringing athletes together to own their own content,
distribution, and ecosystem, they nhow have the ability to take back the power and tell their own
stories. But more importantly, cultivate an authentic relationship with their fans.

0:00:17
Me and my boys make major moves.

0:00:18
Our athletes and partners include current

0:00:20
and future Hall of Famers like Chris Paul, Dwyane Wade, Ken Griffey ] r., Travis Kelsey, Carmelo
Anthony, and Damian Lillard, just to name a few. All this time, I'm on the ride

0:00:34
Our athletes are incredibly excited to partnher with their fans to do something that's never

0:00:38

been done before. They feel the sports media industry has become stale, outdated, and downright
exploitive at times. This parthership between fans and athletes not only aligns both sides' interests,
but also creates an unprecedented foundation for future success.

0:00:55
| wanted to make sure that you knew who | was.

0:00:57
A dep three.

0:00:58
| was like, that's going in.

0:00:59
| was just giving my all.

0:01:01

We've had the Food Network for foodies. We've had Comedy Central for comedy enthusiasts.
We've even had MTV for people who love music. But why have athletes not had their own content
distribution engine?

0:01:11
| should've led with that, man.

0:01:13
. It's gonna be a riot, doubt me it's quiet

0:01:14
| got the can of gas I'm about to ignite.

0:01:16
And sure, there are some major sports media companies already in the space, but athletes are
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drama for clicks and views, all at the expense of athletes and their fan relationships. So we decided
to change the game. What truly separates PlayerTV Digital from the pack and makes ita
revolutionary sports media company is our 360-degree distribution model. So it's not about
monetizing an advertisement or a piece of content just once, say on an athlete's social media post,
but instead, how do we take that one piece of content, advertisement, or show, and monetize it
seven, eight, nine, or even 10 different ways?

0:01:50
That's when you separate the men from the boys, boy. Whoa! We're about to tear these greens up.

0:01:54

With a content catalog of over 3,000 hours, we've amassed one of the largest sports lifestyle and
culture content libraries on the planet. And by bringing it all under one roof, we've created the
one-stop shop for the best sports programming, delivering a one-of-a-kind experience for fan
viewership.

0:02:08
Every time | see PlayersTV, itliterally is players doing things together. It's nothing like having stake
in what you're doing.

0:02:16

Now we've specifically built Slow and Calculated to build the right foundation to scale. We've already
worked with powerhouse brands like Gatorade, Ford, Procter & Gamble, UBS, State Farm, Sony,
and Walmart, justto name a few. What we bring to the table is truly remarkable and the brand
community continues to support it.

0:02:34
Woo!

0:02:35
Woo!

0:02:36
Y eah, who doesn't love that?

0:02:37

We're also a minority-owned company. This opens the door to significant advertising and
sponsorship opportunities for some of the biggest brands and agencies in the world that have set
massive allocated budgets for a company just like us. But what's our moat? Well, we have a huge
silver bullet with contracts in place for over 170 hours of annual content with our athlete partners on
a recurring annual basis. In addition, our collective of athletes is contractually obligated to contribute
in total over 200 social media posts annually. Both these numbers continue to grow, giving us
unparalleled access and promotional capabilities and giving us a truly competitive edge in the sports
media industry.

0:03:13
| came back for the win

0:03:16

We're incredibly excited to launch this REG CF campaign. By pairing athletes and fans as business
partners, we're doing something that's never been done. And we couldn't be more pumped to
change the industry forever with you.






0:03:27
We're in, we're in.

0:03:28
All right, thanks again for considering an investment with PlayerTV Digital, and I'm excited to
hopefully see you soon at one of our future investor events.

0:03:35
Take care. Take care.

0:03:36
They say success is the best revenge






0:00:00
And now introducing PlayersTV Digital.

0:00:03
Hey, I'm CJ McCullough.

0:00:05
I'm DeAndre | ordan.

0:00:06
I'm Carmelo Anthony.

0:00:07
I'm Vernon Davis.

0:00:08
I'mAJ Andrews.

0:00:09
Hey, I'm Kyrie Irving.

0:00:10
This is Chris Paul. And you're watching Players TV.

0:00:13

The first ever athlete and fan-owned media company. What we got today, baby. On the front lines
are iconic, world-class athletes, poised to change the game and disrupt the sports media industry
forever. What's so exciting about PlayersTV, all different types of content can live and can be
created. The time is now to finally transform athletes sports lifestyle content and media. We all have
our own story to tell,

0:00:38
but it's not a lot of platform where you can control that content. Y ou know, you just

0:00:41

presented a great opportunity for me. We're the only athlete lifestyle and culture network and now
fans aren't just spectators, they have the unigue opportunity to become business parthers with some
of the most iconic athletes in the world. With our first-ever fan offering, fans now have the chance to
invest in the disruption of the massive sports media industry. | feel incredible to be on a team full of
great content creators. And to make it even better, fan owners can also access some of the
incredible perks, like memorabilia giveaways, raffles, exclusive fan experiences and events with
some of the biggest athletes in the world. So what exactly is PlayersTV Digital? We go beyond the
game to deliver fresh and cutting-edge content to finally let fans connect with the biggest sports
stars and personalities. With PlayersTV, it's nothing like having stake in what you're doing. And by
cracking the distribution code, we deliver our content to over 300 million homes and devices,
including Amazon Prime Video, Sling, YouTube TV, and many more. We also distribute across the
globe to some of the biggest websites and publishers in the game, all while generating in total a
whopping 100 million monthly advertising impressions to be sold and monetized. Y ou should have
led with that man, we lost, my boys are sweating. We also dominate social media with over 300
million aggregated social media followers across our athlete's social networks. And with the coming
launch of our fresh PlayersTV editorial website, we're covering the complete 360-degree modem
media landscape. But as they say, content is king. PlayersTV gives you a platform to create unique
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something that's never been done. PlayersTV Digital has comedy. This is where you separate the

0:02:34
men from the boys, boy. Whoa! My new profile picture right here. Shows. When they beat

0:02:41
us it was like the end of the world, cheering, throwing [explative] on the court. Documentaries, |
wanted to make sure you knew who | was. A deep three. | was like thats going in.

0:02:51
Oh! What?

0:02:53
Athlete produced.

0:02:54
Creating a better lifestyle that features equality.

0:02:57
We're gonna tear these greens up.

0:02:58
Favorite chefs from around the country.

0:03:00

With iconic sports stars and world class athletes, it's unlike anything you've ever seen. Y eah, who
doesn't love that? Built by athletes, made for fans. This is PlayersTV Digital, the first-ever athlete
and fan-owned media company.

0:03:15
It's interesting | have PlayersTV, | have coverage now.

0:03:18
Click the Invest Now button to secure your spot and claim your fan owner perks today. Welcome to
the PTV family.






EXHIBITC

Formof Crond SAFE



THIS INSTRUMENT HAS BEEN ISSUED PURSUANT TO SECTION 4(A)(6) OF THE SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT"), AND NEITHER IT NOR ANY
SECURITIES ISSUABLE PURSUANT HERETO HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT OR THE SECURITIES LAWS OF ANY STATE. THESE SECURITIES MAY NOT
BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT
AS PERMITTED BY RULE 501 OF REGULATION CROWDFUNDING UNDER THE SECURITIES
ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT OR EXEMPTION THEREFRONM.

IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, IT IS THE INVESTOR’S
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY OR
JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY PURCHASE OF
THE SECURITIES, INCLUDING OBTAINING REQUIRED GOVERNMENTAL OR OTHER
CONSENTS OR OBSERVING ANY OTHER REQUIRED LEGAL OR OTHER FORMALITIES. THE
COMPANY RESERVES THE RIGHT TO DENY THE PURCHASE OF THE SECURITIES BY ANY
FOREIGN PURCHASER.

PlayersTV Digital Inc.
CROWD SAFE
(Crowdfunding Simple Agreement for Future Equity)
Series 2023

THIS CERTIFIES THAT in exchange for the payment by the undersigned investor (the “Investor”,
and together with all other Series 2023 Crowd SAFE holders, “Investors™) of $] | (the “Purchase
Amount™) on or about [Date of Crowd SAFE], PlayersTV Digital Inc., a Delaware corporation (the
“Company”), hereby issues to the Investor the right to certain shares of the Company’s Capital Stock
(defined below), subject to the terms set forth below.

The “Valuation Cap™ is $25,000,000.

1. Events

(a) Equity Financing.

(i) If an Equity Financing occurs before this instrument terminates in accordance with
Sections 1(b)-(d) (“First Equity Financing”), the Company shall notify the Investor of the closing of the
First Equity Financing and of the Company’s discretionary decision to either (1) continue the term of this
Crowd SAFE without converting the Purchase Amount to CF Shadow Series of Preferred Stock; or (2)
issue to the Investor a number of shares of the CF Shadow Series of Preferred Stock sold in the First Equity
Financing. The number of shares of the CF Shadow Series of such Preferred Stock shall equal (a) if the
pre-money valuation of the Company is less than or equal to the Valuation Cap, the quotient obtained by
dividing the Purchase Amount by the applicable Conversion Price; or (b) if the pre-money valuation of the




Company is greater than the Valuation Cap, the quotient obtained by dividing the Purchase Amount by the
Safe Price (either the Conversion Price or the Safe Price, as applicable, the “First Financing Price”).

(ii) If the Company elects to continue the term of this Crowd SAFE past the First
Equity Financing and another Equity Financing occurs before the termination of this Crowd SAFE in
accordance with Sections 1(b)-(d) (each, a “Subsequent Equity Financing”), the Company shall notify
the Investor of the closing of the Subsequent Equity Financing and issue to the Investor a number of shares
of'the CF Shadow Series of Preferred Stock sold in the Subsequent Equity Financing. The number of shares
of the CF Shadow Series of such Preferred Stock shall equal to the quotient obtained by dividing (x) the
Purchase Amount by (y) the First Financing Price.

(b) Liguidity Event.

(i) If there is a Liquidity Event before the termination of this instrument and before
any Equity Financing, the Investor will, at its option, either (i) receive a cash payment equal to the Purchase
Amount (subject to the following paragraph) or (ii) automatically receive from the Company a number of
shares of Common Stock equal to the Purchase Amount divided the quotient resulting from dividing (x) the
Company’s current valuation immediately prior to the closing of the Liquidity Event by (v) the Fully
Diluted Capitalization immediately prior to the closing of the Liquidity Event. In connection with this
Section 1(b)(i), the Purchase Amount will be due and payable by the Company to the Investor immediately
prior to, or concurrent with, the consummation of the Liquidity Event. If there are not enough funds to pay
the Investor and holders of other Crowd SAFEs (collectively, the “Cash-Out Investors™) in full, then all
of the Company’s available funds will be distributed with equal priority and pro rata among the Cash-Out
Investors in proportion to their Purchase Amounts.

(ii) Ifthere is a Liquidity Event after one or more Equity Financings have occurred but
before the termination of this instrument, the Investor will, at its option, either (i) receive a cash payment
equal to the Purchase Amount (as described in the foregoing paragraph) or (ii) automatically receive from
the Company a number of shares of the most recently issued Preferred Stock equal to the Purchase Amount
divided by the First Financing Price, if the Investor fails to select the cash option. Shares of Preferred Stock
granted in connection therewith shall have the same liquidation rights and preferences as the shares of
Preferred Stock issued in connection with the Company’s most recent Equity Financing.

(c) Dissolution Event. If there is a Dissolution Event before this instrument terminates in
accordance with Sections 1(a) or 1(b), subject to the preferences applicable to any series of Preferred Stock,
the Company will distribute its entire assets legally available for distribution with equal priority among the
(i) Investors (on an as converted basis based on a valuation of Common Stock as determined in good faith
by the Company’s board of directors at the time of Dissolution Event), (ii) all other holders of instruments
sharing in the assets of the Company at the same priority as holders of Common Stock upon a Dissolution
Event and (iii) and all holders of Common Stock.

(d) Termination. This instrument will terminate (without relieving the Company or the
Investor of any obligations arising from a prior breach of or non-compliance with this instrument) upon the
earlier to occur: (i) the issuance of shares in the CF Shadow Series to the Investor pursuant to Section 1(a)
or Section 1(b); or (ii) the payment, or setting aside for payment, of amounts due to the Investor pursuant

to Sections 1(b) or 1(c).
2. Definifions

“Capital Stock” means the capital stock of the Company, including, without limitation, Common



Stock and Preferred Stock.

“CF Shadow Series” shall mean a series of Preferred Stock that is identical in all respects to the
shares of Preferred Stock issued in the relevant Equity Financing (e.g., if the Company sells Series A
Preferred Stock in an Equity Financing, the Shadow Series would be Series A-CF Preferred Stock). except
that:

(i) CF shadow Series shareholders shall have no voting rights and shall not be entitled
to vote on any matter that is submitted to a vote or for the consent of the stockholders of
the Company;

(ii) Each of the CF Shadow Series shareholders shall be bound by the terms of Section
6 hereunder appointing the Company's Chief Executive Officer (the “CEQ”) as its
irrevocable proxy with respect to any matter to which CF Shadow Series shareholders are
entitled to vote by law; and

(iii) CF Shadow Series shareholders have no information or inspection rights, except
with respect to such rights deemed not waivable by laws.

“Change of Control” means (i} a transaction or series of related transactions in which any “person”
or “group” (within the meaning of Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as
amended), becomes the “beneficial owner” (as defined in Rule 13d-3 under the Securities Exchange Act of
1934, as amended), directly or indirectly, of more than 50% of the outstanding voting securities of the
Company having the right to vote for the election of members of the Company’s board of directors, (ii) any
reorganization, merger or consolidation of the Company, other than a transaction or series of related
tfransactions in which the holders of the voting securities of the Company outstanding immediately prior to
such transaction or series of related transactions retain, immediately after such transaction or series of
related transactions, at least a majority of the total voting power represented by the outstanding voting
securities of the Company or such other surviving or resulting entity or (iii) a sale, lease or other disposition
of all or substantially all of the assets of the Company.

“Common Stock™ means common stock of the Company.

“Conversion Price” means (i) with respect to a conversion pursuant to Section 1(a), the lowest
price per share of the securities sold in the Equity Financing; and (ii) with respect to a conversion pursuant
to Section 1(b), the quotient resulting from dividing (x) the Company’s current valuation immediately prior
to the closing of the Liquidity Event by (y) the Fully Diluted Capitalization immediately prior to the closing
of the Liquidity Event.

“Dissolution Event™ means (i) a voluntary termination of operations, (ii) a general assignment for
the benefit of the Company’s creditors, (iii) the commencement of a case (whether voluntary or involuntary)
seeking relief under Title 11 of the United States Code (the “Bankmptcy Code™), or (iv) any other
liquidation, dissolution or winding up of the Company (excluding a Liquidity Event), whether voluntary or
involuntary.

“Equity Financing” shall mean the next sale (or series of related sales) by the Company of its
Equity Securities to one or more third parties following the date ofthis instrument from which the Company
receives cash proceeds (excluding the conversion of any instruments convertible into or exercisable or
exchangeable for Capital Stock, such as SAFEs or convertible promissory notes) with the principal purpose
of raising capital.



“Equity Securities” shall mean Common Stock or Preferred Stock or any securities convertible
into, exchangeable for or conferring the right to purchase (with or without additional consideration)
Common Stock or Preferred Stock, except in each case, (i) any security granted, issued and/or sold by the
Company to any director, officer, employee, advisor or consultant of the Company in such capacity for the
primary purpose of soliciting or retaining his, her or its services, (ii) any convertible promissory notes issued
by the Company, and (iii) any SAFEs issued.

“Fully Diluted Capitalization” shall mean the aggregate number of issued and outstanding shares
of Capital Stock, assuming full conversion or exercise of all convertible and exercisable securities then
outstanding, including shares of convertible Preferred Stock and all outstanding vested or unvested options
or warrants to purchase Capital Stock, but excluding (i) the issuance of all shares of Capital Stock reserved
and available for future issuance under any of the Company’s existing equity incentive plans, (ii)
convertible promissory notes issued by the Company, (iii) any SAFEs, and (iv) any equity securities that
are issuable upon conversion of any outstanding convertible promissory notes or SAFEs.

“IPO™ means the closing of the Company’s first firm commitment underwritten initial public
offering of Common Stock pursuant to an effective registration statement filed under the Securities Act.

“Liquidity Capitalization” means the number, as of immediately prior to the Liquidity Event, of
shares of the Company’s capital stock (on an as-converted basis) outstanding, assuming exercise or
conversion of all outstanding vested and unvested options, warrants and other convertible securities, but
excluding: (i) shares of Common Stock reserved and available for future grant under any equity incentive
or similar plan; (ii) any SAFEs; and (iii) convertible promissory notes.

“Liquidity Event” means a Change of Control or an IPO.

“Lock-up Period” means the period commencing on the date of the final prospectus relating to the
Company’s IPO, and ending on the date specified by the Company and the managing underwriter(s). Such
period shall not exceed one hundred eighty (180) days, or such other period as may be requested by the
Company or an underwriter to accommodate regulatory restrictions on (i) the publication or other
distribution of research reports, and (ii} analyst recommendations and opinions.

“Preferred Stock”™ means the preferred stock of the Company.

“Regulation CF” means Regulation Crowdfunding promulgated under the Securities Act.

“SAFE” means any simple agreement for future equity (or other similar agreement), including a
Crowd SAFE, which is issued by the Company for bona fide financing purposes and which may convert

into Capital Stock in accordance with its terms.

“Safe Price” means the price per share equal to the Valuation Cap divided by the Fully Diluted
Capitalization.

3. Company Representations
(a) The Company is a corporation duly incorporated, validly existing and in good standing

under the laws of the state of its incorporation, and has the power and authority to own, lease and operate
its properties and carry on its business as now conducted.



(b) The execution, delivery and performance by the Company of this instrument is within the
power of the Company and, other than with respect to the actions to be taken when equity is to be issued to
the Investor, has been duly authorized by all necessary actions on the part of the Company. This instrument
constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in
accordance with its terms, except as limited by bankruptcy. insolvency or other laws of general application
relating to or affecting the enforcement of creditors’ rights generally and general principles of equity. To
the knowledge of the Company, it is not in violation of (i) its current charter or bylaws; (ii) any material
statute, rule or regulation applicable to the Company; or (iii) any material indenture or contract to which
the Company is a party or by which it is bound, where, in each case, such violation or default, individually,
or together with all such violations or defaults, could reasonably be expected to have a material adverse
effect on the Company.

(c) The performance and consummation of the transactions contemplated by this instrument
do not and will not: (i) violate any material judgment, statute, rule or regulation applicable to the Company;
(ii) result in the acceleration of any material indenture or contract to which the Company is a party or by
which it is bound; or (iii) result in the creation or imposition of any lien upon any property, asset or revenue
of the Company or the suspension, forfeiture, or nonrenewal of any material permit, license or authorization
applicable to the Company, its business or operations.

(d) No consents or approvals are required in connection with the performance of this
instrument, other than: (i) the Company’s corporate approvals; (ii) any qualifications or filings under
applicable securities laws; and (iii) necessary corporate approvals for the authorization of shares of CF
Shadow Series issuable pursuant to Section 1.

(e) The Company shall, prior to the conversion of this instrument, reserve from its authorized
but unissued shares of Capital Stock for issuance and delivery upon the conversion of this instrument, such
number of shares of the Capital Stock as necessary to effect the conversion contemplated by this instrument,
and, from time to time, will take all steps necessary to amend its charter to provide sufficient
authorized numbers of shares of the Capital Stock issuable upon the conversion of this instrument. Allsuch
shares shall be duly authorized, and when issued upon any such conversion, shall be validly issued, fully
paid and non-assessable, free and clear of all liens, security interests, charges and other encumbrances or
restrictions on sale and free and clear of all preemptive rights, except encumbrances or restrictions arising
under federal or state securities laws.

(D) The Company is (i) not required to file reports pursuant to section 13 or section 15(d) of
the Securities Exchange Act of 1934 (the “Exchange Act™), (ii) not an investment company as defined in
section 3 of the Investment Company Act of 1940, and is not excluded from the definition of investment
company by section 3(b) or section 3(c) of such Act, (iii) not disqualified from selling securities under Rule
503(a) of Regulation CF, (iv) not barred from selling securities under Section 4(a)(6) of the Securites Act
due to a failure to make timely annual report filings, (vi) not planning to engage in a merger or acquisition
with an unidentified company or companies, and (vii) organized under, and subject to, the laws of a state
or territory of the United States or the District of Columbia.

(g) The Company has, or will shortly after the issuance of this instrument, engage a transfer
agent registered with the U.S. Securities and Exchange Commission to act as the sole registrar and transfer

agent for the Company with respect to the Crowd SAFE.

4. Investor Representations



(a) The Investor has full legal capacity, power and authority to execute and deliver this
instrument and to perform its obligations hereunder. This instrument constitutes a valid and binding
obligation of the Investor, enforceable in accordance with its terms, except as limited by bankruptcy,
insolvency or other laws of general application relating to or affecting the enforcement of creditors’ rights
generally and general principles of equity.

(b) The Investor has been advised that this instrument and the underlying securities have not
been registered under the Securities Act or any state securities laws and are offered and sold hereby pursuant
to Section 4(a)(6) of the Securities Act. The Investor understands that neither this instrument nor the
underlying securities may be resold or otherwise transferred unless they are registered under the Securities
Act and applicable state securities laws or pursuant to Rule 501 of Regulation CF, in which case certain
state transfer restrictions may apply.

(c) The Investor is purchasing this instrument and the securities to be acquired by the Investor
hereunder for its own account for investment, not as a nominee or agent, and not with a view to, or for
resale in connection with, the distribution thereof, and the Investor has no present intention of selling,
granting any participation in, or otherwise distributing the same. The Investor understands that the
Securities have not been, and will not be, registered under the Securities Act or any state securities laws,
by reason of specific exemptions under the provisions thereof which depend upon, among other things, the
bona fide nature of the investment intent and the accuracy of each Investor’s representations as expressed
herein.

(d) The Investor acknowledges, and is purchasing this instrument in compliance with, the
investment limitations set forth in Rule 100(a)(2) of Regulation CF, promulgated under Section 4(a)(6)(B)
of the Securities Act.

(e) The Investor acknowledges that the Investor has received all the information the Investor
has requested from the Company and the Investor considers necessary or appropriate for deciding whether
to acquire this instrument and the underlying securities, and the Investor represents that the Investor has
had an opportunity to ask questions and receive answers from the Company regarding the terms and
conditions of this instrument and the underlying securities and to obtain any additional information
necessary to verify the accuracy of the information given to the Investor. In deciding to purchase this
instrument, the Investor is not relying on the advice or recommendations of the Company or of its
intermediary required by Regulation CF, and the Investor has made its own independent decision that an
investment in this instrument and the underlying securities is suitable and appropriate for the Investor. The
Investor understands that no federal or state agency has passed upon the merits or risks of an investment in
this instrument and the underlying securities or made any finding or determination concerning the fairness
or advisability of this investment.

(f) The Investor understands and acknowledges that as a Crowd SAFE investor, the Investor
shall have no voting, information or inspection rights, aside from any disclosure requirements the Company
is required to make under relevant securities regulations.

(g) The Investor understands that no public market now exists for any of the securities
issued by the Company, and that the Company has made no assurances that a public market will ever
exist for this instrument and the securities to be acquired by the Investor hereunder.

(h) If the Investor is not a United States person (as defined by Section 7701(a)(30) of the
Internal Revenue Code of 1986, as amended), the Investor hereby represents that it has satisfied itself as to
the full observance of the laws of its jurisdiction in connection with any invitation to subscribe for this



instrument, including (a) the legal requirements within its jurisdiction for the purchase of this instrument;
(b) any foreign exchange restrictions applicable to such purchase; (c) any governmental or other consents
that may need to be obtained; and (d) the income tax and other tax consequences, if any, that may be relevant
to the purchase, holding, conversion, redemption, sale, or transfer of this instrument. The Investor’s
subscription and payment for and continued beneficial ownership of this instrument and the underlying
securities will not violate any applicable securities or other laws of the Investor’s jurisdiction. The Investor
acknowledges that the Company has taken no action in foreign jurisdictions with respect to this instrument
and the underlying securities.

(i) The Investor further acknowledges that it has read, understood, and had ample opportunity
to ask the Company questions about its business plans, “Risk Factors,” and all other information presented
in the Company’s Form C and the offering documentation filed with the SEC.

) The Investor represents that the Investor understands the substantial likelihood that the
Investor will suffer a TOTAL LOSS of all capital invested, and that Investor is prepared to bear the risk
of such total loss.

5. Transfer Restrictions.

(a) The Investor hereby agrees that during the Lock-up Period it will not, without the prior
written consent of the managing underwriter: (A) lend; offer; pledge: sell; contract to sell; sell any option
or contract to purchase; purchase any option or contract to sell; grant any option, right, or warrant to
purchase; or otherwise transfer or dispose of, directly or indirectly, any shares of Common Stock or any
securities convertible into or exercisable or exchangeable (directly or indirectly) for Common Stock
(whether such shares or any such securities are then owned by the Investor or are thereafter acquired); or
(B) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the
economic consequences of ownership of such securities; whether any such transaction described in clause
(A) or (B) above is to be settled by delivery of Common Stock or other securities, in cash, or otherwise.

(b) The foregoing provisions of Section 5(a) will: (x) apply only to the IPO and will not apply
to the sale of any shares to an underwriter pursuant to an underwriting agreement; (y) not apply to the
transfer of any shares to any trust for the direct or indirect benefit of the Investor or the immediate family
of the Investor, provided that the trustee of the trust agrees to be bound in writing by the restrictions set
forth herein, and provided further that any such transfer will not involve a disposition for value; and (z) be
applicable to the Investor only if all officers and directors of the Company are subject to the same
restrictions and the Company uses commercially reasonable efforts to obtain a similar agreement from all
stockholders individually owning more than 5% of the outstanding Common Stock or any securities
convertible into or exercisable or exchangeable (directly or indirectly) for Common Stock.
Notwithstanding anything herein to the contrary, the underwriters in connection with the IPO are intended
third-party beneficiaries of Section 5(a) and will have the right, power and authority to enforce the
provisions hereof as though they were a party hereto. The Investor further agrees to execute such
agreements as may be reasonably requested by the underwriters in connection with the TPO that are
consistent with Section 5(a) or that are necessary to give further effect thereto.

(c) In order to enforce the foregoing covenant, the Company may impose stop transfer
instructions with respect to the Investor’s registrable securities of the Company (and the Company shares
or securities of every other person subject to the foregoing restriction) until the end of the Lock-up Period.
The Investor agrees that a legend reading substantially as follows will be placed on all certificates
representing all of the Investor’s registrable securities of the Company (and the shares or securities of the
Company held by every other person subject to the restriction contained in Section 5(a)):



THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A
LOCK-UP PERIOD BEGINNING ON THE EFFECTIVE DATE OF THE COMPANY 'S
REGISTRATION STATEMENT FILED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED., AS SET FORTH IN AN AGREEMENT BETWEEN THE COMPANY
AND THE ORIGINAL HOLDER OF THESE SECURITIES, A COPY OF WHICH MAY
BE OBTAINED AT THE COMPANY'S PRINCIPAL OFFICE. SUCH LOCK-UP
PERIOD IS BINDING ON TRANSFEREES OF THESE SECURITIES.

(d) Without in any way limiting the representations and warranties set forth in Section 4 above,
the Investor further agrees not to make any disposition of all or any portion of this instrument or the
underlying securities unless and until the transferee has agreed in writing for the benefit of the Company to
make the representations and warranties set out in Section 4 and the undertaking set out in Section 5(a) and:

(1) There is then in effect a registration statement under the Securities Act covering
such proposed disposition and such disposition is made in accordance with such registration statement; or

(ii) The Investor shall have notified the Company of the proposed disposition and shall
have furnished the Company with a detailed statement of the circumstances surrounding the proposed
disposition and, if reasonably requested by the Company. the Investor shall have furnished the Company
with an opinion of counsel reasonably satisfactory to the Company that such disposition will not require
registration of such shares under the Securities Act.

(e) The Investor agrees that it shall not make any disposition of this instrument or any
underlying securities to any of the Company’s competitors, as determined by the Company in good faith.

(f) The Investor understands and agrees that the Company will place the legend set forth below
or a similar legend on any book entry or other forms of notation evidencing this Crowd SAFE and any
certificates evidencing the underlying securities, together with any other legends that may be required by
state or federal securities laws, the Company’s charter or bylaws, any other agreement between the Investor
and the Company or any agreement between the Investor and any third party:

THIS INSTRUMENT HAS BEEN ISSUED PURSUANT TO SECTION 4(A)(6) OF THE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND
NEITHER IT NOR ANY SECURITIES ISSUABLE PURSUANT HERETO HAVE
BEEN REGISTERED UNDER THE SECURITIES ACT OR THE SECURITIES LAWS
OF ANY STATE. THESE SECURITIES MAY NOT BE OFFERED, SOLD OR
OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT AS
PERMITTED BY RULE 501 OF REGULATION CROWDFUNDING UNDER THE
SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT
TO AN EFFECTIVE REGISTRATION STATEMENT OR EXEMPTION
THEREFROM.

6. Irrevocable Proxy

Upon conversion hereunder, the Investor shall appoint the CEO of the Company, or his or her
successor, as the Investor’s true and lawful proxy and attorney, with the power to act alone and with full
power of substitution, to, consistent with this instrument and on behalf of the Investors, (i) vote all CF
Shadow Series stock, (ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its authority under this



instrument, and (iv) take all actions necessary or appropriate in the judgment of the CEO for the
accomplishment of the foregoing. The proxy and power granted by the Investor pursuant to this provision
are coupled with an interest. Such proxy and power will be irrevocable. The proxy and power, so long as
the Investor is an individual, will survive the death, incompetency and disability of the Investor and, so
long as the Investor is an entity, will survive the merger or reorganization of the Investor or any other entity
holding the CF Shadow Series stock. However, the proxy will terminate upon the closing of an Initial
Public Offering.

7. Miscellaneous

(a) The Investor agrees to take any and all actions determined in good faith by the Company’s
board of directors to be advisable to reorganize this instrument and any shares of Capital Stock issued
pursuant to the terms of this instrument into a special purpose vehicle or other entity designed to aggregate
the interests of holders of Crowd SAFEs.

(b) Any provision of this instrument may be amended, waived or modified only upon the
written consent of either (i) the Company and the Investor, or (ii) the Company and the majority of the
Investors (calculated based on the Purchase Amount of each Investors Crowd SAFE).

(c) Any notice required or permitted by this instrument will be deemed sufficient when
delivered personally or by overnight courier or sent by email to the relevant address listed on the signature
page. or 48 hours after being deposited in the U.S. mail as certified or registered mail with postage prepaid,
addressed to the party to be notified at such party’s address listed on the signature page, as subsequently
modified by written notice.

(d) The Investor is not entitled, as a holder of this instrument, to vote or receive dividends or
be deemed the holder of Capital Stock for any purpose, nor will anything contained herein be construed to
confer on the Investor, as such, any of the rights of a stockholder of the Company or any right to vote for
the election of directors or upon any matter submitted to stockholders at any meeting thereof, or to give or
withhold consent to any corporate action or to receive notice of meetings, or to receive subscription rights
or otherwise until shares have been issued upon the terms described herein.

(e) Neither this instrument nor the rights contained herein may be assigned, by operation of
law or otherwise, by either party without the prior written consent of the other; provided, however, that this
instrument and/or the rights contained herein may be assigned without the Company’s consent by the
Investor to any other entity who directly or indirectly, controls, is controlled by or is under common control
with the Investor, including, without limitation, any general partner, managing member, officer or director
of the Investor, or any venture capital fund now or hereafter existing which is controlled by one or more
general partners or managing members of, or shares the same management company with, the Investor; and
provided, finther, that the Company may assign this instrument in whole, without the consent of the
Investor, in connection with a reincorporation to change the Company’s domicile.

() In the event any one or more of the terms or provisions of this instrument is for any reason
held to be invalid, illegal or unenforceable, in whole or in part or in any respect, or in the event that any one
or more of the terms or provisions of this instrument operate or would prospectively operate to invalidate
this instrument, then such termi(s) or provision(s) only will be deemed null and void and will not affect any
other term or provision of this instrument and the remaining terms and provisions of this instrument will
remain operative and in full force and effect and will not be affected. prejudiced, or disturbed thereby.

(g) All securities issued under this instrument may be issued in whole or fractional parts.



(h) All rights and obligations hereunder will be governed by the laws of the State of Delaware,
without regard to the conflicts of law provisions of such jurisdiction.

(i) Any dispute, controversy or claim arising out of, relating to or in connection with this
instrument, including the breach or validity thereof, shall be determined by final and binding arbitration
administered by the American Arbitration Association (the “AAA”) under its Commercial Arbitration
Rules and Mediation Procedures (“Commercial Rules”). The award rendered by the arbitrator shall be
final, non-appealable and binding on the parties and may be entered and enforced in any court having
jurisdiction, There shall be one arbitrator agreed to by the parties within twenty (20) days of receipt by
respondent of the request for arbitration or, in default thereof, appointed by the AAA in accordance with its
Commercial Rules. The place of arbitration shall be Wilmington, Delaware. Except as may be required
by law or to protect a legal right, neither a party nor the arbitrator may disclose the existence, content or
results of any arbitration without the prior written consent of the other parties.

() The parties acknowledge and agree that for United States federal and state income tax
purposes this Crowd SAFE is, and at all times has been, intended to be characterized as stock, and more
particularly as common stock for purposes of Sections 304, 305, 306, 354, 368, 1036 and 1202 of the
Internal Revenue Code of 1986, as amended. Accordingly, the parties agree to treat this Crowd SAFE
consistent with the foregoing intent for all United States federal and state income tax purposes (including,
without limitation, on their respective tax returns or other informational statements).

(Signature page follows)
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IN WITNESS WHEREQF, the undersigned have caused this instrument to be duly executed and
delivered.

COMPANY
PLAYERSTV DIGITAL INC.

By:

Collin Castellaw
Co-Chief Executive Officer

Address:

Email:

INVESTOR
[INVESTOR NAME ]

By:

Name:

Address:

Email:
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